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7KURXJKRXW�WKLV�OLFHQVH��WKH�WHUP��2IILFH��PHDQV�WKH�2IILFH�RI�:DVWH�0DQDJHPHQW DQG�5DGLRORJLFDO�
3URWHFWLRQ��DQG�DQ\�VXFFHVVRU�RUJDQL]DWLRQ� ZLWKLQ�WKH�0'(4 UHVSRQVLEOH�IRU�DGPLQLVWHULQJ�3DUW ����
RI�$FW ����DQG�WKH�UXOHV���7KURXJKRXW�WKLV�OLFHQVH���'LUHFWRU��PHDQV�WKH�'LUHFWRU�RI�WKH�0'(4 RU�WKH�
'LUHFWRU
V�GXO\�DXWKRUL]HG�GHVLJQHH�VXFK�DV�WKH�2IILFH�&KLHI� $OO�RI�WKH�SURYLVLRQV�RI�7LWOH ���RI�WKH�
&RGH�RI�)HGHUDO�5HJXODWLRQV �&)5� UHIHUHQFHG LQ�WKLV�OLFHQVH�DUH�DGRSWHG�E\�UHIHUHQFH�LQ�
5 ����������

%� ())(&7�2)�/,&(16(

([FHSW�DV�RWKHUZLVH�SURYLGHG�E\�ODZ��DQ\�WUHDWPHQW��VWRUDJH��RU�GLVSRVDO�RI�KD]DUGRXV�ZDVWH�QRW�
VSHFLILFDOO\�DXWKRUL]HG�LQ�WKLV�OLFHQVH�LV�SURKLELWHG�� ,VVXDQFH�RI�WKLV�OLFHQVH�GRHV�QRW�DXWKRUL]H�DQ\�
LQMXU\�WR�SHUVRQV�RU�SURSHUW\��DQ\�LQYDVLRQ�RI�RWKHU�SULYDWH�ULJKWV��RU�DQ\�LQIULQJHPHQW�RI�IHGHUDO��VWDWH��
RU�ORFDO�ODZ�RU�UHJXODWLRQV�^5 �����������`��QRU�GRHV�LW�REYLDWH�WKH�QHFHVVLW\�RI�REWDLQLQJ�VXFK�SHUPLWV�
RU�DSSURYDOV�IURP�RWKHU�XQLWV�RI�JRYHUQPHQW�DV�PD\�EH�UHTXLUHG�E\�ODZ���&RPSOLDQFH�ZLWK�WKH�WHUPV�RI�
WKLV�OLFHQVH�GRHV�QRW�FRQVWLWXWH�D�ZDUUDQW\�RU�UHSUHVHQWDWLRQ�RI�DQ\�NLQG�E\�WKH�0'(4��QRU�GRHV�WKH�
0'(4 LQWHQG�WKDW�FRPSOLDQFH�ZLWK�WKLV�OLFHQVH�FRQVWLWXWHV�D�GHIHQVH�WR�DQ\�RUGHU�LVVXHG�RU�DQ\�DFWLRQ�
EURXJKW�XQGHU�$FW ����RU�DQ\�RWKHU�DSSOLFDEOH�VWDWH�VWDWXWH�RU������D��RI�WKH�&RPSUHKHQVLYH�
(QYLURQPHQWDO�5HVSRQVH��&RPSHQVDWLRQ��DQG�/LDELOLW\�$FW��&(5&/$��^�� 8�6�&� �����D�`��WKH�
5HVRXUFH�&RQVHUYDWLRQ DQG�5HFRYHU\�$FW�RI�������DV�DPHQGHG��5&5$���DQG�LWV�UXOHV��RU�DQ\�RWKHU�
DSSOLFDEOH�IHGHUDO�VWDWXWH���7KH�OLFHQVHH��KRZHYHU��GRHV�QRW�UHSUHVHQW�WKDW�LW�ZLOO�QRW�DUJXH�WKDW�
FRPSOLDQFH�ZLWK�WKH�WHUPV�RI�WKLV�OLFHQVH�PD\�EH�D�GHIHQVH�WR�VXFK�IXWXUH�UHJXODWRU\�DFWLRQV���(DFK�
DWWDFKPHQW�WR�WKLV�OLFHQVH�LV�D�SDUW�RI��DQG�LV�LQFRUSRUDWHG�LQWR��WKLV�OLFHQVH�DQG�LV�GHHPHG�DQ�
HQIRUFHDEOH�SDUW�RI�WKH�OLFHQVH��

&� 6(9(5$%,/,7<

7KH�SURYLVLRQV�RI�WKLV�OLFHQVH�DUH�VHYHUDEOH��DQG�LI�DQ\�SURYLVLRQ�RI�WKLV�OLFHQVH��RU�WKH�DSSOLFDWLRQ�RI�
DQ\�SURYLVLRQ�RI�WKLV�OLFHQVH�WR�DQ\�FLUFXPVWDQFH��LV�KHOG�LQYDOLG��WKH�DSSOLFDWLRQ�RI�VXFK�SURYLVLRQ�WR�
RWKHU�FLUFXPVWDQFHV�DQG�WKH�UHPDLQGHU�RI�WKLV�OLFHQVH�VKDOO�QRW�EH�DIIHFWHG�WKHUHE\�

'� 5(63216,%,/,7,(6

�� 7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�3DUW ����RI�$FW �����WKH�UXOHV��DQG�DOO�FRQGLWLRQV�RI�WKLV�OLFHQVH��
H[FHSW�WR�WKH�H[WHQW�DXWKRUL]HG�E\�WKH�0'(4 SXUVXDQW�WR�WKH�WHUPV�RI�DQ�HPHUJHQF\�RSHUDWLQJ�
OLFHQVH���$Q\�OLFHQVH�QRQFRPSOLDQFH��H[FHSW�WR�WKH�H[WHQW�DXWKRUL]HG�E\�WKH�0'(4 SXUVXDQW�WR�
WKH�WHUPV�RI�DQ�HPHUJHQF\�RSHUDWLQJ�OLFHQVH��FRQVWLWXWHV�D�YLRODWLRQ�RI�3DUW ����RI�$FW ����DQG�
LV�JURXQGV�IRU�HQIRUFHPHQW�DFWLRQ��OLFHQVH�UHYRFDWLRQ��OLFHQVH�PRGLILFDWLRQ��RU�GHQLDO�RI�D�
OLFHQVH�UHQHZDO�DSSOLFDWLRQ���^����������������DQG�������RI�$FW������5 ������������D��DQG �F��
DQG�����D��DQG��E�� DQG��� &)5 ��������D�`

�� ,I�WKH�OLFHQVHH�ZLVKHV�WR�FRQWLQXH�DQ�DFWLYLW\�UHJXODWHG�E\�WKLV�OLFHQVH�DIWHU�WKH�H[SLUDWLRQ�GDWH�
RI�WKLV�OLFHQVH��WKH�OLFHQVHH�VKDOO�VXEPLW�D�FRPSOHWH�DSSOLFDWLRQ�IRU�D�QHZ�OLFHQVH�WR�WKH�2IILFH�
&KLHI�DW�OHDVW���� GD\V�EHIRUH�WKLV�OLFHQVH�H[SLUHV��6HSWHPEHU���� ������XQOHVV�DQ�H[WHQVLRQ�
LV�JUDQWHG�SXUVXDQW�WR�5 ��������������7R�WKH�H[WHQW�WKH�OLFHQVHH�PDNHV�D�WLPHO\�DQG�VXIILFLHQW�
DSSOLFDWLRQ�IRU�UHQHZDO�RI�WKLV�OLFHQVH��WKLV�OLFHQVH�DQG�DOO�FRQGLWLRQV�KHUHLQ�ZLOO�UHPDLQ�LQ�HIIHFW�
EH\RQG�WKH�OLFHQVH�H[SLUDWLRQ�GDWH�DQG�VKDOO�QRW�H[SLUH�XQWLO�D�GHFLVLRQ�RQ�WKH�DSSOLFDWLRQ�LV�
ILQDOO\�PDGH�E\�WKH�0'(4��DQG�LI�WKH�DSSOLFDWLRQ�LV�GHQLHG�RU�WKH�WHUPV�RI�WKH�QHZ�OLFHQVH�DUH�
OLPLWHG��XQWLO�WKH�ODVW�GD\�IRU�DSSO\LQJ�IRU�MXGLFLDO�UHYLHZ�RI�WKH�QHZ�OLFHQVH�RU�D�ODWHU�GDWH�IL[HG�



3DUW , 3DJH�� RI���
6WDQGDUG�&RQGLWLRQV 0,'������������

E\�RUGHU�RI�WKH�UHYLHZLQJ�FRXUW�FRQVLVWHQW�ZLWK��������RI�$FW ������^5 ������������D��DQG��F��
DQG�����D��DQG��� &)5 ��������E�`

�� 7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�FRQGLWLRQV�VSHFLILHG�LQ�5�������������E��L��WR��LLL��DQG�
�� &)5 ��������F��WKURXJK �N����O���������������������DQG�������DQG��P�� ^���������������������
DQG������DQG����������RI�$FW���� DQG�5 �������������5 ����������5 ����������
5 ������������D��DQG��E��DQG�����D��DQG��E���5 ����������DQG�5 ��������`

�� 7KH�OLFHQVHH�VKDOO�JLYH�QRWLFH�WR�WKH�2IILFH�DV�VRRQ�DV�SRVVLEOH�SULRU�WR�DQ\�SODQQHG�SK\VLFDO�
DOWHUDWLRQV�RU�DGGLWLRQV�WR�WKH�OLFHQVHG�IDFLOLW\���^5�����������5��������������DQG�3DUW���RI�WKH�
3DUW ��� 5XOHV`

(� 68%0,77$/�'($'/,1(6

:KHQ�WKH�GHDGOLQH�IRU VXEPLWWDOV UHTXLUHG�XQGHU�WKLV�OLFHQVH�IDOOV�RQ�D�ZHHNHQG�RU�OHJDO�VWDWH�KROLGD\�
WKH�GHDGOLQH�VKDOO�EH�H[WHQGHG�WR�WKH�QH[W�UHJXODU�EXVLQHVV�GD\���7KLV�H[WHQVLRQ�GRHV�QRW�DSSO\�WR�WKH�
GHDGOLQH�IRU ILQDQFLDO�PHFKDQLVPV�DQG�DVVRFLDWHG�UHQHZDOV��UHSODFHPHQWV� DQG�H[WHQVLRQV�RI�ILQDQFLDO�
PHFKDQLVPV�UHTXLUHG�XQGHU�WKLV�OLFHQVH���7KH�OLFHQVHH�PD\�UHTXHVW�H[WHQVLRQ�RI�WKH�GHDGOLQHV�IRU�
VXEPLWWDOV�UHTXLUHG�XQGHU�WKLV�OLFHQVH���7KH�OLFHQVHH�VKDOO�VXEPLW�VXFK�UHTXHVWV�DW�OHDVW�ILYH�EXVLQHVV�
GD\V�SULRU�WR�WKH�H[LVWLQJ�GHDGOLQH�IRU�UHYLHZ�DQG�DSSURYDO�E\�WKH�2IILFH�&KLHI���:ULWWHQ�H[WHQVLRQ�
UHTXHVWV�VKDOO�LQFOXGH�MXVWLILFDWLRQ�IRU�HDFK�H[WHQVLRQ���^5����������DQG�5 ������������D�`



3DJH�� RI���
0,'������������

3$57�,,
*(1(5$/�23(5$7,1*�&21',7,216

$� *(1(5$/�:$67(�$1$/<6,6

7KH�OLFHQVHH�VKDOO�HQVXUH�WKDW�DQ\�ZDVWH�PDQDJHG DW�WKH�IDFLOLW\�KDV�EHHQ�SURSHUO\�FKDUDFWHUL]HG�
SXUVXDQW�WR�5 ���������DQG�FRPSO\�ZLWK�WKH�SURFHGXUHV�GHVFULEHG�LQ�WKH�DWWDFKHG�:DVWH�$QDO\VLV�
3ODQ��$WWDFKPHQW �� RI�WKLV�OLFHQVH���^5 �������������DQG��� &)5��������`

%� 6(&85,7<

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�EDUULHU��VXUYHLOODQFH��DQG�VLJQDJH UHTXLUHPHQWV�RI�5 ������������
DQG��� &)5���������

&� *(1(5$/�,163(&7,21�5(48,5(0(176

�� 7KH�OLFHQVHH�VKDOO�LQVSHFW�WKH�IDFLOLW\�LQ�DFFRUGDQFH�ZLWK�WKH�,QVSHFWLRQ�6FKHGXOH��
$WWDFKPHQW �� RI�WKLV�OLFHQVH� DQG�FRPSO\�ZLWK�WKH�LQVSHFWLRQ�UHTXLUHPHQWV RI�5 ������������
DQG��� &)5 ��������

�� 7KH�OLFHQVHH�VKDOO�GHYHORS�DQG�LPSOHPHQW�D�SURFHGXUH�WR�HQVXUH�FRPSOLDQFH�ZLWK�WKH�
UHTXLUHPHQWV�RI�5 ����������� UHJDUGLQJ�WUDQVSRUW�YHKLFOHV�DQG�RWKHU�FRQWDLQHUV�OHDYLQJ�WKH�
IDFLOLW\�

'� 3(56211(/�75$,1,1*

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH SHUVRQQHO�WUDLQLQJ�UHTXLUHPHQWV�RI 5 �������� DQG�
�� &)5 ����������7KH�3HUVRQQHO�7UDLQLQJ�3URJUDP��$WWDFKPHQW ���RI�WKLV�OLFHQVH� VKDOO��DW�D�
PLQLPXP��FRYHU�DOO�LWHPV�LQ 5 ���������DQG��� &)5 ��������

(� 35(3$5('1(66�$1'�35(9(17,21

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�SUHSDUHGQHVV�DQG�SUHYHQWLRQ�UHTXLUHPHQWV�RI�5 �������� DQG�
�� &)5 3DUW �����6XESDUW &�

)� &217,1*(1&<�3/$1

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�FRQWLQJHQF\�SODQ�UHTXLUHPHQWV�RI�5 �������� DQG�
�� &)5 3DUW �����6XESDUW '���7KH�&RQWLQJHQF\�3ODQ��$WWDFKPHQW ��RI�WKLV�OLFHQVH��DQG�WKH�SUHVFULEHG�
HPHUJHQF\ SURFHGXUHV�VKDOO�EH�LPPHGLDWHO\�LPSOHPHQWHG�E\�WKH�OLFHQVHH�ZKHQHYHU�WKHUH�LV�D�ILUH��
H[SORVLRQ��RU�RWKHU�UHOHDVH�RI�KD]DUGRXV�ZDVWH�RU�KD]DUGRXV�ZDVWH�FRQVWLWXHQWV�WKDW WKUHDWHQV�RU�
FRXOG�WKUHDWHQ�KXPDQ�KHDOWK�RU�WKH�HQYLURQPHQW��RU�LI�WKH�OLFHQVHH�KDV�NQRZOHGJH�WKDW�D�VSLOO�KDV�
UHDFKHG�VXUIDFH�ZDWHU�RU�JURXQGZDWHU���,Q�WKH�HYHQW�RI�D�ILUH�RU�H[SORVLRQ�ZLWK�SRWHQWLDO�RII�VLWH�
UHOHDVHV�WKH�OLFHQVHH�VKDOO�FRQGXFW�DQ�HYDOXDWLRQ�RI�WKH�SRWHQWLDO�UHOHDVH�LQ�DFFRUGDQFH�ZLWK�D�
6WDQGDUG�2SHUDWLQJ�3URFHGXUH�DSSURYHG�E\�WKH�2:053���

*� '87<�72�0,7,*$7(

8SRQ�QRWLILFDWLRQ�IURP�WKH�'LUHFWRU RU�KLV�RU�KHU�GHVLJQHH�WKDW�DQ�DFWLYLW\�DW�WKH�IDFLOLW\�PD\�SUHVHQW�DQ�
LPPLQHQW�DQG�VXEVWDQWLDO�HQGDQJHUPHQW�WR�KXPDQ�KHDOWK�RU�WKH�HQYLURQPHQW��WKH�OLFHQVHH�VKDOO�
LPPHGLDWHO\�FRPSO\�ZLWK�DQ�RUGHU�LVVXHG�E\�WKH�'LUHFWRU SXUVXDQW�WR�����������RI�$FW ����WR�KDOW�VXFK�
DFWLYLW\�DQG�FRQGXFW�RWKHU�DFWLYLWLHV�DV�UHTXLUHG�E\�WKH�'LUHFWRU WR�HOLPLQDWH�WKH�VDLG�HQGDQJHUPHQW���
7KH�OLFHQVHH�VKDOO�QRW�UHVXPH�WKH�KDOWHG�DFWLYLW\�ZLWKRXW�WKH�SULRU�ZULWWHQ�DSSURYDO�IURP�WKH�'LUHFWRU���
^�������RI�$FW ����DQG�5 ������������E�`�



3DUW ,, 3DJH�� RI���
*HQHUDO�2SHUDWLQJ�&RQGLWLRQV 0,' �����������

+� 0$1,)(67�6<67(0

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�PDQLIHVW�UHTXLUHPHQWV�RI�5 ����������5 ����������DQG�
5 ���������

,� 5(&25' .((3,1*�$1'�5(3257,1*

�� 7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�ZULWWHQ�RSHUDWLQJ�UHFRUG DQG�PRQWKO\�RSHUDWLQJ�UHSRUW
�(43 �����IRUP� UHTXLUHPHQWV�RI�5 ���������DQG��� &)5 ��������DQG�3DUW �����$SSHQGL[ ,��
DQG�5 �������������UHVSHFWLYHO\� 7KH�PRQWKO\�TXDUWHUO\ RSHUDWLQJ�UHSRUW�VKDOO�EH�VXEPLWWHG�RQ�
(43 ���� IRUP�SURYLGHG�E\�WKH�2IILFH &KLHI��RU�DQ�HTXLYDOHQW�IRUP�WKDW KDV�EHHQ�DSSURYHG�E\�
WKH�2IILFH�&KLHI�

�� 7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�ELHQQLDO�UHSRUW�UHTXLUHPHQWV�RI�5 �����������
^5 ������������D� DQG �� &)5 ��������O����`

�� 7KH�OLFHQVHH�VKDOO�VXEPLW�WKH�UHVXOWV�RI�DOO�HQYLURQPHQWDO�PRQLWRULQJ�UHTXLUHG�E\�WKLV�OLFHQVH�
DQG�DQ\�DGGLWLRQDO�HQYLURQPHQWDO�VDPSOLQJ�RU�DQDO\VLV�FRQGXFWHG�EH\RQG�WKDW�UHTXLUHG�E\�WKLV�
OLFHQVH��LQ�WKH�IRUP�RI�DQ�(QYLURQPHQWDO�0RQLWRULQJ�5HSRUW�WR�WKH�2IILFH�&KLHI ZLWKLQ��� GD\V�
DIWHU�DQ\�VDPSOH�FROOHFWLRQ� ^5 ������������D� DQG 5 ������������E��DQG
�� &)5 ��������O����`

�� 7KH�OLFHQVHH�VKDOO�SURYLGH�HQYLURQPHQWDO�PRQLWRULQJ�LQIRUPDWLRQ�RU�GDWD�WKDW LV�UHTXLUHG
SXUVXDQW�WR�WKLV�OLFHQVH��WR�DQ�DXWKRUL]HG�UHSUHVHQWDWLYH�RI�DQ�HQYLURQPHQWDO�RU�HPHUJHQF\�
UHVSRQVH�GHSDUWPHQW�RI�WKH�FLW\�RI�5RPXOXV RU FRXQW\�RI�:D\QH� ZKR�UHTXHVWV�VXFK�
LQIRUPDWLRQ�RU�GDWD�DQG�WKDW�KDV�MXULVGLFWLRQ�RYHU�WKH�IDFLOLW\���6XFK�LQIRUPDWLRQ�RU�GDWD�VKDOO�EH�
PDGH�DYDLODEOH�RQ�WKH�VDPH�GD\�WKH�OLFHQVHH�IRUZDUGV�WKLV�LQIRUPDWLRQ�WR�WKH�2IILFH�&KLHI���
^5 ������������E�`

�� 7KH�OLFHQVHH�VKDOO�LPPHGLDWHO\�UHSRUW�WR�WKH�2IILFH�&KLHI DQ\�QRQFRPSOLDQFH�ZLWK�WKH�OLFHQVH�
WKDW�PD\�HQGDQJHU�KXPDQ�KHDOWK�RU�WKH�HQYLURQPHQW�E\�GRLQJ�ERWK�RI�WKH�IROORZLQJ�

�D� 7KH�OLFHQVHH�VKDOO�LPPHGLDWHO\�QRWLI\�WKH�+D]DUGRXV�:DVWH�6HFWLRQ�DW���������������LI�
WKH�QRQFRPSOLDQFH�RFFXUV�0RQGD\�WKURXJK�)ULGD\�GXULQJ�WKH�SHULRG�RI����� D�P��
WR ���� S�P�� H[FHSW�VWDWH�KROLGD\V��RU�E\�FDOOLQJ�WKH 0'(4 3ROOXWLRQ�(PHUJHQF\�
$OHUWLQJ�6\VWHP��3($6��DW����������������GXULQJ�DOO�RWKHU�WLPHV���7KLV�QRWLFH VKDOO�
LQFOXGH�WKH�IROORZLQJ�

�L� ,QIRUPDWLRQ�FRQFHUQLQJ�WKH�ILUH��H[SORVLRQ��UHOHDVH� RU�GLVFKDUJH�RI�DQ\�
KD]DUGRXV�ZDVWH�RU�KD]DUGRXV�ZDVWH�FRQVWLWXHQW�WKDW FRXOG�WKUHDWHQ�KXPDQ�
KHDOWK�RU�WKH�HQYLURQPHQW� WKDW�KDV�UHDFKHG�VXUIDFH�ZDWHU�RU�JURXQGZDWHU��RU
WKDW�PD\�HQGDQJHU�SXEOLF�GULQNLQJ�ZDWHU�VXSSOLHV�RU�WKH�HQYLURQPHQW��DQG

�LL� $�GHVFULSWLRQ�RI�WKH�RFFXUUHQFH�DQG�LWV�FDXVH��LQFOXGLQJ�DOO�RI�WKH�LQIRUPDWLRQ�
RXWOLQHG�LQ�5 ������������D���L��

�E� 7KH�OLFHQVHH VKDOO�DOVR�IROORZ XS�WKH�YHUEDO�QRWLFH�E\�SURYLGLQJ�D�ZULWWHQ�UHSRUW�WR�WKH�
2IILFH�&KLHI ZLWKLQ�ILYH�GD\V�RI WKH�WLPH�WKH�OLFHQVHH�EHFRPHV�DZDUH�RI�WKH�
FLUFXPVWDQFHV���7KH�ZULWWHQ�UHSRUW�VKDOO�FRQWDLQ�DOO�RI�WKH�LQIRUPDWLRQ�LQ�
&RQGLWLRQ ,,�,����D��L���LL� RI�WKLV�OLFHQVH�DORQJ�ZLWK�D�GHVFULSWLRQ�RI�WKH�QRQFRPSOLDQFH�
DQG�LWV�FDXVH��WKH�SHULRGV�RI�QRQFRPSOLDQFH��LQFOXGLQJ�H[DFW�GDWHV�DQG�WLPHV���ZKHWKHU�
WKH QRQFRPSOLDQFH�KDV�EHHQ�FRUUHFWHG�DQG��LI�QRW��WKH�DQWLFLSDWHG�WLPH�LW�LV�H[SHFWHG�WR�



3DUW ,, 3DJH�� RI���
*HQHUDO�2SHUDWLQJ�&RQGLWLRQV 0,' �����������

FRQWLQXH��DQG�VWHSV�WDNHQ�RU�SODQQHG�WR�UHGXFH��HOLPLQDWH��DQG�SUHYHQW�UHFXUUHQFH�RI�
WKH�QRQFRPSOLDQFH�DQG�ZKHQ�WKRVH�DFWLYLWLHV�RFFXUUHG�RU�ZLOO�RFFXU� 7KH�2IILFH�&KLHI�
PD\�ZDLYH�WKH���GD\�ZULWWHQ�QRWLFH�UHTXLUHPHQW�LQ�IDYRU�RI�VXEPLWWDO�RI�D�ZULWWHQ�UHSRUW�
ZLWKLQ����GD\V RI�WKH�WLPH�WKH�OLFHQVHH�EHFRPHV�DZDUH�RI�WKH�FLUFXPVWDQFHV�
^5 ������������D��DQG�5 ���������DQG��� &)5���������O����`

�� 7KH�OLFHQVHH�VKDOO�UHSRUW�DOO�RWKHU�LQVWDQFHV�RI�QRQFRPSOLDQFH�ZLWK�WKLV�OLFHQVH��3DUW ����RI�
$FW �����WKH�UXOHV��DQG�DQ\�RWKHU�DSSOLFDEOH�HQYLURQPHQWDO�ODZV�RU�UXOHV�WKDW�DSSO\�WR�WKH�
OLFHQVHG�IDFLOLW\��DW�WKH�WLPH�PRQLWRULQJ�UHSRUWV�UHTXLUHG�E\�WKLV�OLFHQVH�DUH�VXEPLWWHG�RU�ZLWKLQ�
�� GD\V��ZKLFKHYHU�LV�VRRQHU���7KH�UHSRUWV�VKDOO�FRQWDLQ�WKH�LQIRUPDWLRQ�OLVWHG�LQ�
&RQGLWLRQ ,,�,����RI�WKLV�OLFHQVH���^5 ������������D��DQG��� &)5���������O�����`

�� 7KH�OLFHQVHH�PD\�PDNH�PLQRU�PRGLILFDWLRQV�WR�WKH�IRUPV�FRQWDLQHG�LQ�WKH�DWWDFKPHQWV�WR�WKLV
OLFHQVH���7KH�PRGLILFDWLRQV�PD\�LQFOXGH�FKDQJLQJ�WKH�IRUPDW��XSGDWLQJ�H[LVWLQJ�UHIHUHQFHV�DQG�
LQIRUPDWLRQ��DGGLQJ�QHFHVVDU\�LQIRUPDWLRQ��DQG�FKDQJLQJ�FHUWLILFDWLRQ�DQG�QRWLILFDWLRQ�
LQIRUPDWLRQ�LQ�DFFRUGDQFH�ZLWK�3DUW ����RI�$FW ����DQG�LWV�UXOHV�DQG�5&5$�DQG�LWV�UHJXODWLRQV��
7KH�OLFHQVHH�VKDOO�VXEPLW�WKH�PRGLILFDWLRQV�WR�WKH�2IILFH�&KLHI SULRU�WR LPSOHPHQWLQJ�WKH�XVH�RI�
WKH�PRGLILHG�IRUP�V����,I�WKH�2IILFH�&KLHI GRHV�QRW�UHMHFW�RU�UHTXLUH�UHYLVLRQ�RI�WKH�PRGLILHG�
IRUP�V��ZLWKLQ��� GD\V�RI�UHFHLSW��WKH�OLFHQVHH�VKDOO�LPSOHPHQW�XVH�RI�WKH�PRGLILHG�IRUP�V��DQG�
WKH�IRUP�V��VKDOO�EH�LQFRUSRUDWHG�LQWR�WKLV�OLFHQVH�DV�D�UHSODFHPHQW�IRU�WKH�H[LVWLQJ�IRUP�V��

-� &/2685(

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�FORVXUH�UHTXLUHPHQWV�RI�5 �����������7KH�OLFHQVHH�VKDOO�FORVH�WKH�
IDFLOLW\�LQ�DFFRUGDQFH�ZLWK�WKH�&ORVXUH�3ODQ��$WWDFKPHQW �� RI�WKLV�OLFHQVH��DOO�RWKHU DSSOLFDEOH�
UHTXLUHPHQWV�RI�WKLV�OLFHQVH��DQG�DOO�RWKHU�DSSOLFDEOH�ODZV���^5 ���������DQG��� &)5 3DUW������
6XESDUW *��H[FHSW��� &)5�����������G���������������DQG��������`

.� ),1$1&,$/�$6685$1&(�)25�&/2685(

�� 2Q�WKH�HIIHFWLYH�GDWH�RI�WKLV�OLFHQVH��WKH�IDFLOLW\�FORVXUH�FRVW�HVWLPDWH�LV���������� 7KH�
OLFHQVHH�VKDOO�NHHS�WKLV�HVWLPDWH�FXUUHQW�DV�UHTXLUHG�XQGHU�5 ���������DQG��� &)5����������

�� 7KH�OLFHQVHH�VKDOO�FRQWLQXRXVO\�PDLQWDLQ�ILQDQFLDO�DVVXUDQFH�IRU�WKH�FXUUHQW�FORVXUH�FRVW�
HVWLPDWH�DV�UHTXLUHG XQGHU�5 �����������

/� ),1$1&,$/�$6685$1&(�)25�&255(&7,9(�$&7,21

�� 2Q�WKH�HIIHFWLYH�GDWH�RI�WKLV�OLFHQVH��WKH�FRVW�RI�SHUIRUPLQJ�FRUUHFWLYH�DFWLRQ�DW�WKH�IDFLOLW\�LV�DV�
IROORZV�

,QWHULP�5HVSRQVH�$FWLYLWLHV� �
5HPHGLDO�,QYHVWLJDWLRQ �
)HDVLELOLW\ 6WXG\ �
5HPHGLDO�$FWLRQ�3ODQ�,PSOHPHQWDWLRQ � ���������
7RWDO � ���������

7KH�OLFHQVHH�VKDOO�NHHS�WKLV�HVWLPDWH�FXUUHQW�DV�UHTXLUHG�XQGHU�5 ���������



3DUW ,, 3DJH�� RI���
*HQHUDO�2SHUDWLQJ�&RQGLWLRQV 0,' �����������

�� 7KH�OLFHQVHH�VKDOO�FRQWLQXRXVO\�PDLQWDLQ�ILQDQFLDO�DVVXUDQFH�IRU�FRUUHFWLYH DFWLRQ�DV�UHTXLUHG�
XQGHU�5 ����������LQ�DFFRUGDQFH�ZLWK�WKH�IROORZLQJ�VFKHGXOH�

0� ),1$1&,$/�5(63216,%,/,7<�)25�/,$%,/,7<�&29(5$*(�

7KH�OLFHQVHH�VKDOO�FRQWLQXRXVO\�PDLQWDLQ�OLDELOLW\�FRYHUDJH�IRU�VXGGHQ�DQG�DFFLGHQWDO�RFFXUUHQFHV��DV�
UHTXLUHG�E\�5 ����������

1� :$67(�0,1,0,=$7,21

7KH�OLFHQVHH�VKDOO�FHUWLI\��DW�OHDVW�DQQXDOO\��WKDW�WKH�OLFHQVHH�KDV�D�KD]DUGRXV�ZDVWH�PLQLPL]DWLRQ
SURJUDP�LQ�SODFH���^5 ������������D� DQG �� &)5 ��������E����`

2� /$1'�',6326$/�5(675,&7,216

7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�DOO�RI�WKH�UHTXLUHPHQWV�RI��� &)5 3DUW�������^5 ���������DQG�
�� &)5 3DUW ���`

3� $,5�(0,66,21�67$1'$5'6

�� 7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK WKH�UHTXLUHPHQWV�RI��� &)5 3DUW������6XESDUW $$ DQG�6XESDUW�
$$�$LU�(PLVVLRQV�IURP�3URFHVV�9HQWV��$WWDFKPHQW����RI�WKLV�OLFHQVH� 6XESDUW %%�DQG�6XESDUW�
%%�$LU�(PLVVLRQV�IURP (TXLSPHQW�/HDNV� $WWDFKPHQW�� RI�WKLV�OLFHQVH� DQG�6XESDUW &&�DQG�
6XESDUW�&&�$LU�(PLVVLRQV�IURP�7DQNV��&RQWDLQHUV��DQG�6XUIDFH�,PSRXQGPHQWV��$WWDFKPHQW��
RI�WKLV�OLFHQVH���

�� 7KH�OLFHQVHH�VKDOO�QRWLI\�WKH�2IILFH�&KLHI RI�DQ\�KD]DUGRXV�ZDVWH PDQDJHPHQW�XQLW�RU�
HTXLSPHQW�WKDW EHFRPHV VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI��� &)5 3DUW �����6XESDUWV $$��%%��
DQG�RU &&�ZLWKLQ��� GD\V�RI WKH�VWDUW�RI�WKH�UHJXODWHG�DFWLYLW\� ,I DQ\�KD]DUGRXV�ZDVWH�
PDQDJHPHQW�XQLW�RU�HTXLSPHQW EHFRPHV�VXEMHFW�WR�WKH�UHTXLUHPHQWV�RI����&)5��3DUW������
6XESDUWV�$$��%%��DQG�RU�&&��WKH�OLFHQVHH�VKDOO�UHTXHVW�PRGLILFDWLRQ�RI�WKLV�OLFHQVH��DV�
DSSURSULDWH��

^5 ����������5 ����������DQG�5 ����������DQG��� &)5 3DUW������6XESDUWV $$��%%��DQG�&&`

4� '2&80(176�72�%(�0$,17$,1('�$7�7+(�)$&,/,7<

7KH�OLFHQVHH�VKDOO�PDLQWDLQ�DW�WKH�IDFLOLW\�WKH�IROORZLQJ�GRFXPHQWV�DQG�DPHQGPHQWV�UHTXLUHG�E\�WKLV
OLFHQVH��XQWLO�FORVXUH�SRVWFORVXUH�LV�FRPSOHWHG��FHUWLILHG�E\�DQ�LQGHSHQGHQW�UHJLVWHUHG�SURIHVVLRQDO�
HQJLQHHU��DQG�WKH�IDFLOLW\�LV�UHOHDVHG�IURP�ILQDQFLDO�DVVXUDQFH�UHTXLUHPHQWV�IRU�FORVXUH�SRVWFORVXUH�E\�
WKH�'LUHFWRU��

�� :DVWH�$QDO\VLV�3ODQ��LQFOXGLQJ�4XDOLW\�$VVXUDQFH�4XDOLW\�&RQWURO��4$�4&� 3ODQV�

�� ,QVSHFWLRQ�6FKHGXOHV DQG�UHFRUGV�

�� 3HUVRQQHO�7UDLQLQJ�3URJUDP�GRFXPHQWV�DQG�UHFRUGV�

�� &RQWLQJHQF\�3ODQ�

�� &ORVXUH�3ODQ�

�� &RVW�HVWLPDWHV IRU�IDFLOLW\�FORVXUH DQG�FRUUHFWLYH�DFWLRQ DQG�FRSLHV�RI�UHODWHG�ILQDQFLDO�
DVVXUDQFH�GRFXPHQWV�

�� 2SHUDWLQJ�UHFRUG�



3DUW ,, 3DJH�� RI���
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�� 6LWH�6HFXULW\�3ODQ�

�� )DFLOLW\�HQJLQHHULQJ�SODQV�DQG�VSHFLILFDWLRQV�

��� 5HFRUG NHHSLQJ�SURFHGXUHV�

��� (QYLURQPHQWDO�PRQLWRULQJ�SODQV��LQFOXGLQJ�6DPSOLQJ�DQG�$QDO\VLV�3ODQV�DQG�4$�4&�3ODQV�

��� (QYLURQPHQWDO�PRQLWRULQJ�GDWD�DQG�VWDWLVWLFDO�UHFRUGV�

��� 3UHYHQWDWLYH�SURFHGXUHV��3HUVRQQHO�3URWHFWLRQ�3ODQ��

��� +D]DUGRXV�ZDVWH�PLQLPL]DWLRQ�SURJUDP�FHUWLILFDWLRQ�

^5 ������������D�`

5� (1*,1((5,1*�3/$16

7KH�OLFHQVHH�VKDOO�FRQVWUXFW��RSHUDWH��DQG�PDLQWDLQ�WKH�IDFLOLW\�LQ�DFFRUGDQFH�ZLWK�WKH�(QJLQHHULQJ�
3ODQV��$WWDFKPHQW � RI�WKLV�OLFHQVH��DQG�DQ\ PRGLILFDWLRQV�WR�WKRVH�SODQV�VKDOO�EH�PDGH�LQ�DFFRUGDQFH�
ZLWK�WKLV�OLFHQVH� 7KH�OLFHQVHH�VKDOO�LQLWLDWH�FRQVWUXFWLRQ�RI�WKH�FRQWDLQHU�VWRUDJH DQG�WDQN�VWRUDJH�DQG�
WUHDWPHQW IDFLOLWLHV ZLWKLQ���\HDUV�RI�WKH�LVVXDQFH�RI�WKLV�OLFHQVH���7KLV�DXWKRUL]DWLRQ�UHPDLQV�YDOLG�IRU�D�
SHULRG�RI�QRW�PRUH�WKDQ����\HDUV�LI�FRQVWUXFWLRQ�LV�LQLWLDWHG�ZLWKLQ���\HDUV�RI�LVVXDQFH�DQG�SURFHHGV�LQ�
D�FRQWLQXRXV�PDQQHU���



3DUW�,,, 3DJH � RI���
&RQWDLQHU�6WRUDJH�&RQGLWLRQV 0,' �����������

3$57�,,,
&217$,1(5�6725$*(�&21',7,216

$� &29(5$*(�2)�/,&(16(

7KH�KD]DUGRXV�ZDVWH�FRQWDLQHU�VWRUDJH�DUHD�DW WKH�IDFLOLW\�VKRZQ�LQ�'UDZLQJ '6���LV FRYHUHG�E\�WKLV�
OLFHQVH���$Q\�H[SDQVLRQ�RU�HQODUJHPHQW�EH\RQG�WKH�IDFLOLW\�ERXQGDU\�VKRZQ�LQ�'UDZLQJ '6���RU�
EH\RQG�WKH �������JDOORQ�VWRUDJH�GHVLJQ�FDSDFLW\�UHTXLUHV�D QHZ�RSHUDWLQJ�OLFHQVH�IRU�WKH�H[SDQVLRQ��
HQODUJHPHQW��RU�DOWHUDWLRQ�RI�DQ�H[LVWLQJ�IDFLOLW\ IURP�WKH�'LUHFWRU���'UDZLQJ '6���LV LQFRUSRUDWHG�LQWR�
WKLV�OLFHQVH�DV�SDUW�RI $WWDFKPHQW �� ^5 ������������E�`

%� :$67(�,'(17,),&$7,21�$1'�48$17,7<

7KH�OLFHQVHH�PD\�VWRUH�QR�PRUH�WKDQ�D�WRWDO�YROXPH�RI������� JDOORQV�RI�WKH�KD]DUGRXV�ZDVWHV�OLVWHG�
LQ�$WWDFKPHQW ��� LQ�FRQWDLQHUV�DW�WKH�IDFLOLW\��VXEMHFW�WR�WKH�WHUPV�RI�WKLV�OLFHQVH��7KH�PD[LPXP�
QXPEHU�RI�FRQWDLQHUV�RI�KD]DUGRXV�ZDVWH�WKDW�PD\�EH�VWRUHG�DW�WKH�IDFLOLW\�LV �������JDOORQ�
FRQWDLQHUV�RU�DQ�HTXLYDOHQW�YROXPH�RI�RWKHU�VL]H�FRQWDLQHUV���^5 ������������G�`��

&� 86(�$1'�0$1$*(0(17�2)�&217$,1(56

�� 7KH�OLFHQVHH�VKDOO�PDQDJH�DOO�FRQWDLQHUV�LQ�FRPSOLDQFH�ZLWK�5 ������������E���5 ����������
DQG�5 �������� DQG��� &)5 �����������������������������DQG��������D�����L���

�� 7KH�OLFHQVHH�VKDOO�RQO\�SODFH�FRQWDLQHUV��VWDFNHG�QR�JUHDWHU�WKDQ�WZR KLJK� LQWR�WKH KD]DUGRXV�
ZDVWH�FRQWDLQHU�VWRUDJH�DUHD�UHIHUHQFHG�LQ�&RQGLWLRQ ,,,�$� RI�WKLV�OLFHQVH�LQ�DFFRUGDQFH�ZLWK�
WKH�FRQILJXUDWLRQ�VKRZQ�LQ�'UDZLQJ '6�� LQ�$WWDFKPHQW � RI�WKLV�OLFHQVH�RU�DQ�DOWHUQDWH�
FRQILJXUDWLRQ�DSSURYHG�E\�WKH�2IILFH�&KLHI���^5 ������������E�`

�� 7KH�OLFHQVHH�VKDOO�FRQVWUXFW� RSHUDWH� DQG�PDLQWDLQ�WKH�FRQWDLQPHQW�V\VWHP�LQ�DFFRUGDQFH ZLWK�
WKH�UHTXLUHPHQWV�RI�5 ���������DQG��� &)5�����������DQG�WKH�DWWDFKHG�SODQV�DQG�
VSHFLILFDWLRQV�LQ�$WWDFKPHQW � RI�WKLV�OLFHQVH�

'� 63(&,$/�5(48,5(0(176�)25�,*1,7$%/(�:$67(6�$1'�352+,%,7,21�21�6725$*(�2)
5($&7,9(�:$67(6

�� 7KH�OLFHQVHH�VKDOO�ORFDWH�FRQWDLQHUV�KROGLQJ�LJQLWDEOH�RU�UHDFWLYH�ZDVWHV�LQ�DFFRUGDQFH�ZLWK
5 ���������DQG��� &)5����������

�� 7KH�OLFHQVHH�VKDOO�WDNH�SUHFDXWLRQV�WR�SUHYHQW�WKH�DFFLGHQWDO�LJQLWLRQ�RU�UHDFWLRQ�RI�LJQLWDEOH�RU�
UHDFWLYH�ZDVWHV�E\�IROORZLQJ�WKH�SURFHGXUHV�VSHFLILHG�LQ�$WWDFKPHQW ��� RI�WKLV�OLFHQVH� 7KH�
OLFHQVHH�VKDOO�GRFXPHQW�FRPSOLDQFH�ZLWK�WKLV�FRQGLWLRQ DQG�SODFH�WKLV�GRFXPHQWDWLRQ�LQ�WKH�
RSHUDWLQJ�UHFRUG���^5 ���������DQG��� &)5 ��������D��DQG��F�`

�� 7KH�OLFHQVHH�LV�SURKLELWHG�IURP�VWRULQJ�UHDFWLYH�ZDVWHV�LQ�WKH�KD]DUGRXV�ZDVWH�FRQWDLQHU�
VWRUDJH�DUHD�UHIHUHQFHG�LQ�&RQGLWLRQ�,,,�$��RI�WKLV�OLFHQVH���^5�������������G��DQG�����E�`

(� 63(&,$/�5(48,5(0(176�)25 6725$*(�2)�,1&203$7,%/( :$67(6�25�0$7(5,$/6

�� 7KH�OLFHQVHH�LV�SURKLELWHG�IURP�SODFLQJ�LQFRPSDWLEOH�ZDVWHV�RU�LQFRPSDWLEOH�ZDVWHV�DQG�
PDWHULDOV�LQ�WKH�VDPH�FRQWDLQHU���^5 ������������G��DQG�����E�`



3DUW�,,, 3DJH � RI���
&RQWDLQHU�6WRUDJH�&RQGLWLRQV 0,' �����������

�� 7KH�OLFHQVHH�VKDOO�SUHYHQW�WKH�SODFHPHQW�RI�KD]DUGRXV�ZDVWH�LQ�DQ�XQZDVKHG�FRQWDLQHU�WKDW�
SUHYLRXVO\�KHOG�DQ�LQFRPSDWLEOH�ZDVWH�RU�PDWHULDO���^5 ���������DQG��� &)5����������E�`

�� 7KH�OLFHQVHH�VKDOO�GRFXPHQW FRPSOLDQFH�ZLWK�&RQGLWLRQV ,,,�(����DQG�,,,�(��� RI�WKLV�OLFHQVH�DQG�
SODFH�WKLV�GRFXPHQWDWLRQ�LQ�WKH�RSHUDWLQJ�UHFRUG���^5 ���������DQG��� &)5���������F�`

�� 7KH�OLFHQVHH�VKDOO�VHSDUDWH�FRQWDLQHUV�RI�LQFRPSDWLEOH�ZDVWHV�DV�LQGLFDWHG�LQ�WKH�SURFHGXUHV�
FRQWDLQHG�LQ�$WWDFKPHQW ��� RI�WKLV�OLFHQVH���^5 ���������DQG��� &)5 ���������F�`

)� ',6326,7,21�2)�$&&808/$7('�/,48,'6

7KH�OLFHQVHH�VKDOO�UHPRYH�DOO�OLTXLGV�DFFXPXODWHG�LQ�WKH�FRQWDLQPHQW�V\VWHP�ZLWKLQ��� KRXUV�RI�
GHWHFWLRQ�DQG�PDQDJH�WKH�OLTXLGV�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�3DUW ����RI�$FW ����DQG�WKH�
UXOHV� ^5 ������������E� DQG 5 ������������D��DQG��� &)5 ���������E����`�



3DJH��� RI���
0,'������������

3$57�,9
7$1.�6<67(0�6725$*( $1'�75($70(17 &21',7,216

$� &29(5$*(�2)�/,&(16(

7KH�KD]DUGRXV�ZDVWH�WDQN�V\VWHP�VWRUDJH�DQG�WUHDWPHQW DUHDV DW�WKH�IDFLOLW\�VKRZQ�LQ 'UDZLQJV�
*)/����73����DQG�73���DUH FRYHUHG�E\�WKLV�OLFHQVH���$Q\�H[SDQVLRQ�RU�HQODUJHPHQW�EH\RQG�WKH�IDFLOLW\�
ERXQGDU\�VKRZQ�LQ�'UDZLQJV *)/����73����DQG�73�� RU�EH\RQG�WKH���������JDOORQ�WDQN�V\VWHP�
VWRUDJH�GHVLJQ�FDSDFLW\�UHTXLUHV�D�QHZ�RSHUDWLQJ�OLFHQVH�IRU�WKH�H[SDQVLRQ��HQODUJHPHQW��RU�DOWHUDWLRQ�
RI�DQ�H[LVWLQJ�IDFLOLW\�IURP�WKH�'LUHFWRU���'UDZLQJV *)/����73����DQG�73���DUH LQFRUSRUDWHG�LQWR�WKLV�
OLFHQVH�DV�$WWDFKPHQW �� ^5 ������������E�`

%� :$67(�,'(17,),&$7,21�$1'�48$17,7<

7KH�OLFHQVHH�PD\�VWRUH�QR�PRUH�WKDQ�D�WRWDO�YROXPH�RI�������� JDOORQV�RI�WKH�KD]DUGRXV�ZDVWHV�OLVWHG�
LQ�$WWDFKPHQW ��� LQ�WKH�WDQN�V\VWHPV�LGHQWLILHG�DV�7DQNV�:��WKURXJK�:���LQ�7DEOH�&�����DQG�
'UDZLQJV�73���DQG�73���LQ $WWDFKPHQW ���VXEMHFW�WR�WKH�WHUPV�RI�WKLV�OLFHQVH���^5 ������������G�`

&� :$67(�75($70(17�&$3$&,7<�$1'�0(7+2'6

7KH�OLFHQVHH�PD\�WUHDW�E\�IXHO�EOHQGLQJ��QR�PRUH�WKDQ�D�WRWDO�YROXPH�RI��������JDOORQV�SHU�GD\�RI�WKH�
KD]DUGRXV�ZDVWHV�OLVWHG�LQ�$WWDFKPHQW ��� LQ�WKH�WDQNV LGHQWLILHG�DV�:���:���DQG�:��LQ�7DEOH�&�����
DQG�'UDZLQJ�73���LQ $WWDFKPHQW ���VXEMHFW�WR�WKH�WHUPV�RI�WKLV�OLFHQVH���
^5 ������������G��DQG�����D��DQG��E�`

'� '(6,*1��&217$,10(17� $1'�$66(660(17�2)�7$1.�6<67(06

7KH�OLFHQVHH�VKDOO�FRQVWUXFW� RSHUDWH� DQG�PDLQWDLQ�DOO�WDQN�V\VWHPV�LQ�DFFRUGDQFH�ZLWK�WKH�DSSOLFDEOH�
UHTXLUHPHQWV�RI�5 ���������DQG��� &)5�������������������� �������� DQG����������DQG�LQ�
DFFRUGDQFH�ZLWK�WKH�DWWDFKHG�SODQV�DQG�VSHFLILFDWLRQV�LQ�$WWDFKPHQW �� RI�WKLV�OLFHQVH�

(� 0$1$*(0(17�2)�7$1.�6<67(06

�� 7KH�OLFHQVHH�VKDOO�ODEHO�DQG�PDQDJH�WKH�WDQN�V\VWHPV�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�
5 �������� DQG 5 ��������� �� &)5����������� �������� DQG��������D�����LL���5 ��������WR�
5 ��������SXUVXDQW�WR�WKH�SURYLVLRQV�RI�WKH�)LUH�3UHYHQWLRQ�$FW�������3$������DV�DPHQGHG��
1DWLRQDO�)LUH�3URWHFWLRQ�$VVRFLDWLRQ��1)3$��6WDQGDUG�1R� �����DQG�WKH�VSLOO�DQG�RYHUILOO�
SUHYHQWLRQ�SURFHGXUHV�VSHFLILHG�LQ�$WWDFKPHQW ��� RI�WKLV�OLFHQVH� ^5 ��������`

�� 7KH�OLFHQVHH�VKDOO�FRQGXFW�WKH�WUHDWPHQW�RI�KD]DUGRXV�ZDVWHV�LQ�DFFRUGDQFH�ZLWK�WKH�PHWKRGV�
DQG�SURFHGXUHV�VSHFLILHG�LQ�$WWDFKPHQW ��� RI�WKLV�OLFHQVH���^5 ��������`

)� 63(&,$/�5(48,5(0(176�)25 6725$*(�$1'�75($70(17�2) ,*1,7$%/(�:$67(6�

�� 7KH�OLFHQVHH�VKDOO�QRW�SODFH�LJQLWDEOH�ZDVWH�LQ�D�WDQN�V\VWHP�XQOHVV�WKH�SURFHGXUHV�GHVFULEHG�
LQ�$WWDFKPHQW ��� RI�WKLV�OLFHQVH�DUH�IROORZHG� 7KH�OLFHQVHH�VKDOO�GRFXPHQW�FRPSOLDQFH�ZLWK�
WKLV�FRQGLWLRQ�DQG�SODFH�WKLV�GRFXPHQWDWLRQ�LQ�WKH�RSHUDWLQJ�UHFRUG� ^5�����������5�����������
5 ���������DQG��� &)5 ���������F����������E������DQG���������D�`

�� 7KH�OLFHQVHH�VKDOO�PDLQWDLQ�WKH�SURWHFWLYH�GLVWDQFHV�EHWZHHQ�WKH�WDQN�V\VWHPV�DQG�DQ\�SXEOLF�
ZD\V��VWUHHWV��DOOH\V��RU�DGMRLQLQJ�SURSHUW\�OLQHV�WKDW�FDQ�EH�EXLOW�XSRQ��DV�UHTXLUHG�LQ�
7DEOHV ����WKURXJK�����RI�WKH�1)3$
V��)ODPPDEOH�DQG�&RPEXVWLEOH�/LTXLGV�&RGH��



3DUW�,9 3DJH��� RI���
7DQN�6\VWHP�6WRUDJH�DQG�7UHDWPHQW�&RQGLWLRQV 0,' �����������

������RU�������DV�VSHFLILHG�LQ�$WWDFKPHQW���� RI�WKLV�OLFHQVH��DQG�DV�UHTXLUHG�E\�5 ���������
DQG����&)5����������E��

*� 352+,%,7,21�21�6725,1* 25�75($7,1*�5($&7,9(�:$67(6�25�0$7(5,$/6�

7KH�OLFHQVHH�LV�SURKLELWHG�IURP�VWRULQJ�RU�WUHDWLQJ�UHDFWLYH�ZDVWHV�RU�PDWHULDOV�LQ�WDQN�V\VWHPV�DW�WKH�
IDFLOLW\� ^5 ������������G��DQG�����E�`

+� 352+,%,7,21�21�6725$*(�25�75($70(17�2) ,1&203$7,%/(�:$67(6�25�0$7(5,$/6

7KH�OLFHQVHH�VKDOO�QRW�SODFH�LQFRPSDWLEOH�ZDVWHV�RU�LQFRPSDWLEOH�ZDVWHV�DQG�PDWHULDOV��LQ�WKH�VDPH�
WDQN�V\VWHP�RU�SODFH�KD]DUGRXV�ZDVWH�LQ�D�WDQN�V\VWHP�WKDW�KDV�QRW�EHHQ�GHFRQWDPLQDWHG�DQG�WKDW�
SUHYLRXVO\�KHOG�DQ�LQFRPSDWLEOH�ZDVWH�RU�PDWHULDO��DV�UHTXLUHG�E\�5 ���������DQG��� &)5���������E��

,� ',6326,7,21�2)�$&&808/$7('�/,48,'6

7KH�OLFHQVHH�VKDOO�UHPRYH�VSLOOHG�RU�OHDNHG�ZDVWH�DQG�DFFXPXODWHG�SUHFLSLWDWLRQ�IURP�WKH�WDQN�V\VWHP�
ZLWKLQ��� KRXUV�RI�GHWHFWLRQ�DQG�PDQDJH�LW�LQ�DFFRUGDQFH�ZLWK�WKH�UHTXLUHPHQWV�RI�3DUW ����RI�$FW ����
DQG�WKH�UXOHV���^5 ������������E���5 ����������DQG��� &)5 ���������F����`�



3DJH��� RI���
0,'������������

3$57�9
(19,5210(17$/�021,725,1*�&21',7,216

$� *5281':$7(5�021,725,1*�352*5$0

�� 7KH�OLFHQVHH�VKDOO�FRQGXFW�D�FRUUHFWLYH�DFWLRQ�PRQLWRULQJ�SURJUDP�IRU�SULPDU\��VHFRQGDU\�DQG�
WHUWLDU\�SDUDPHWHUV�� 8QGHU�WKLV�SURJUDP��WKH�OLFHQVHH�VKDOO�RSHUDWH�DQG�PDLQWDLQ�D�
JURXQGZDWHU�PRQLWRULQJ�V\VWHP�LQ�DFFRUGDQFH�ZLWK�WKH�*URXQGZDWHU�0RQLWRULQJ�3URJUDP�
6DPSOLQJ�DQG�$QDO\VLV�3ODQ��6$3���$WWDFKPHQW�����RI�WKLV�OLFHQVH���^5�������������D��DQG��E���
5�����������DQG 5����������DQG����&)5�3DUW������6XESDUW�)��H[FOXGLQJ����&)5�
���������D�����DQG�������������E��DQG��F������������DQG��������`��

�� :DWHU�UHPRYHG�IURP�HDFK�PRQLWRULQJ�ZHOO�VKDOO�EH�PDQDJHG�DV�VSHFLILHG�SDJH����RI�
$WWDFKPHQW�����RI�WKLV�OLFHQVH���^5�������������E�`

�� 7KH�OLFHQVHH�VKDOO�VXEPLW�DQ�DQQXDO�JURXQGZDWHU�UHSRUW�WR�WKH�2IILFH�&KLHI�QR�ODWHU�WKDQ�0DUFK�
�VW�RI�HDFK�\HDU�IRU�WKH�SUHYLRXV�FDOHQGDU�\HDU
V�DFWLYLWLHV���$W�D�PLQLPXP��WKH�UHSRUW�VKDOO�
LQFOXGH�WKH�IROORZLQJ�LQIRUPDWLRQ�

�D� $�QDUUDWLYH�VXPPDU\�RI�WKH�SUHYLRXV�FDOHQGDU�\HDU¶V�VDPSOLQJ�HYHQWV��LQFOXGLQJ�
VDPSOLQJ�HYHQW�GDWHV��WKH�LGHQWLILFDWLRQ�RI�DQ\�VLJQLILFDQW�SUREOHPV�ZLWK�UHVSHFW�WR�6$3�
SURFHGXUHV��DQG�FRSLHV�RI�ILHOG�ORJ�VKHHWV�

�E� $�GHWHUPLQDWLRQ�RI�WKH�JURXQGZDWHU�IORZ�UDWH��WKH�GLUHFWLRQ�LQ�WKH�PRQLWRUHG�]RQH��DQG�D�
VXPPDU\�RI�WKH�K\GUDXOLF�JUDGLHQW�DFURVV�WKH�FOD\�EDUULHU�ZDOO��LQFOXGLQJ�WKH�SUHSDUDWLRQ�
RI�D�JURXQGZDWHU�OHYHO�FRQWRXU�PDS�IURP�WKLV�GDWD��

�F� $�VXPPDU\�RI�JURXQGZDWHU�TXDOLW\�GDWD�UHVXOWV��LQFOXGLQJ�GDWD�WDEOHV��GDWD�JUDSKV��DQG�
D�QDUUDWLYH�VXPPDU\�RI�UHVXOWV�DQG�WUHQGV�

�G� $�SUHVHQWDWLRQ�RI�WKH�VWDWLVWLFDO�DQDO\VLV�RI�WKH�GDWD�DQG�WKH�LGHQWLILFDWLRQ�RI�DQ\�
VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVHV��DQG�RU�S+�GHFUHDVHV��SXUVXDQW�WR�&RQGLWLRQ�9�$���RI�
WKLV�OLFHQVH��

�H� $Q�DQDO\VLV�DQG�GLVFXVVLRQ�RI�ODERUDWRU\�DQG�ILHOG�UHODWHG�4$�4&�LQIRUPDWLRQ���7KLV�
VKDOO�LQFOXGH�UHVXOWV�RI�HTXLSPHQW��ILHOG��DQG�WULS�EODQNV��DQG�GLVFXVVLRQ�DQG�HYDOXDWLRQ�
RI�WKH�DGHTXDF\�RI�GDWD�ZLWK�UHVSHFW�WR�6$3�VSHFLILFDWLRQV�DQG�UHTXLUHPHQWV���

^5�������������E��DQG�5�������������DQG����&)5���������M�`

�� 7KH�OLFHQVHH�VKDOO�HVWDEOLVK�EDFNJURXQG�JURXQGZDWHU�TXDOLW\�YDOXHV�DW�PRQLWRULQJ�ZHOOV�IRU�WKH�
SDUDPHWHUV�VSHFLILHG�LQ�7DEOH���RI�$WWDFKPHQW����RI�WKLV�OLFHQVH���,Q�WKH�HYHQW�WKDW�
JURXQGZDWHU�TXDOLW\�DW�WKH�XSJUDGLHQW�ZHOO�VKRZV�D�VLJQLILFDQW�FKDQJH��D�SHWLWLRQ�PD\�EH�
VXEPLWWHG�WR�WKH�2IILFH�&KLHI�WR�UHHVWDEOLVK�EDFNJURXQG�TXDOLW\���%DFNJURXQG�YDOXHV�PD\�EH�
UHHVWDEOLVKHG�RQO\�XSRQ�ZULWWHQ�DSSURYDO�RI�WKH�2IILFH�&KLHI���^5�������������F����G���DQG��H��
DQG����&)5���������D��DQG��J�`

�� &RUUHFWLYH�$FWLRQ�0RQLWRULQJ�3URJUDP���7KH�OLFHQVHH�VKDOO�PRQLWRU�DOO�ZHOOV��SLH]RPHWHUV�DQG�
JURXQGZDWHU�FROOHFWLRQ�V\VWHP�PDQKROHV�LQ�7DEOH���IRU�VWDWLF�ZDWHU�OHYHO�HOHYDWLRQ��DQG�
DQDO\]H�VDPSOHV�IRU�WKH�SULPDU\��VHFRQGDU\�DQG�WHUWLDU\�SDUDPHWHUV�LQ�7DEOH���DV�VSHFLILHG�
EHORZ���'DWD�DQG�HYDOXDWLRQV�PXVW�EH�VXEPLWWHG�WR�WKH�&KLHI�RI�WKH�2IILFH�RI�:DVWH�
0DQDJHPHQW�DQG�5DGLRORJLFDO�3URWHFWLRQ��2:053� LQ�DFFRUGDQFH�ZLWK�WKH�WLPH�IUDPH�
VSHFLILHG�LQ�&RQGLWLRQ�,,�,����RI�WKLV�OLFHQVH��7DEOHV���DQG���DUH�LQFOXGHG�LQ�$WWDFKPHQW���RI�WKLV�
OLFHQVH���^5����������DQG�5���������`�
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�D� 7KH�ZHOOV��SLH]RPHWHUV�DQG�PDQKROHV�OLVWHG�DQG�VR�GHVLJQDWHG�LQ�7DEOH���VKDOO�EH�
PHDVXUHG�IRU�VWDWLF�ZDWHU�HOHYDWLRQ�PRQWKO\�

�E� ,I�RXWZDUG�JUDGLHQWV�DUH�UHFRUGHG�DW�DQ\�ZHOO�SDLU�IRU�DQ\���PRQWKV�GXULQJ�D�FDOHQGDU�
TXDUWHU��WKHQ�WKH�OLFHQVHH�VKDOO�QRWLI\�WKH�&KLHI�RI�WKH�2:053 LQ�ZULWLQJ�ZLWKLQ����GD\V�
RI�WKH�VHFRQG�PRQWKO\�RXWZDUG�JUDGLHQW�UHFRUGHG�RI�WKH�TXDUWHU���)XUWKHU��LI�IRXU
PRQWKO\�PHDVXUHPHQWV�DW�DQ\�ZHOO�SDLU�VKRZ�RXWZDUG�JUDGLHQWV�IRU�DQ\�VLQJOH�FDOHQGDU�
\HDU�WKHQ�WKH�OLFHQVHH�VKDOO�LQYHVWLJDWH�WKH�FDXVH�RI�WKH�RXWZDUG�JUDGLHQWV�DQG�SURSRVH�
DFWLRQV�WR�UHPHG\�WKH�VLWXDWLRQ���$�UHSRUW�RXWOLQLQJ�WKH�FDXVH�DQG�WKH�SURSRVHG�DFWLRQV�
VKDOO�EH�VXEPLWWHG�ZLWKLQ����GD\V�RI�WKH�IRXUWK�PRQWKO\�PHDVXUHPHQW�WKDW�VKRZV�DQ�
RXWZDUG�JUDGLHQW�V���

�F� 7KH�OLFHQVHH�VKDOO�VDPSOH�WKH�JURXQGZDWHU�TXDOLW\�PRQLWRULQJ�ZHOOV�OLVWHG�DQG�VR�
GHVLJQDWHG�LQ�7DEOH�����7KHVH�ZHOOV�VKDOO�EH�VDPSOHG�DW�WKH�IUHTXHQF\�VKRZQ�LQ�7DEOH�
���IRU�WKH�SDUDPHWHUV�OLVWHG�WKHUHLQ��'DWD�DQG�HYDOXDWLRQV�PXVW�EH�VXEPLWWHG�LQ�
DFFRUGDQFH�ZLWK�WKH�WLPH�IUDPH�VSHFLILHG�LQ�&RQGLWLRQ�,,�,��RI�WKLV�OLFHQVH�

�G� 4XDUWHUO\�VDPSOHV�ZLOO�DOVR�EH�WDNHQ�IURP�ZHOOV�3����2:����DQG�2:���5�IRU�HQKDQFHG�
PRQLWRULQJ�RI�WKH�EDUULHU�ZDOO���7KHVH�ZHOOV�ZLOO�EH�VDPSOHG�IRU�WKH�3ULPDU\�*URXQGZDWHU
0RQLWRULQJ�SDUDPHWHUV�DV�VKRZQ�LQ�7DEOH���RI�WKH�VDPSOLQJ�DQG�DQDO\VLV�SODQ�����7KHVH�
VDPSOLQJ�SRLQWV�ZLOO�EH�LQFRUSRUDWHG�LQWR�WKH�PRQLWRULQJ�ZHOO�QHWZRUN�XQWLO�LQZDUG�
JUDGLHQWV�DUH�UH�HVWDEOLVKHG��DQG�SHUPLVVLRQ�WR�GLVFRQWLQXH�HQKDQFHG�PRQLWRULQJ�LV�
JUDQWHG�E\�WKH�0'(4���,I�WKH�JURXQGZDWHU�IORZ�GLUHFWLRQ�LV�VKRZQ�WR�FKDQJH��LW�PD\�EH�
QHFHVVDU\�WR�PRGLI\�WKH�ZHOO�QHWZRUN��

�L� ,I�QR�SULPDU\�SDUDPHWHU�YRODWLOH�RUJDQLF�FRPSRXQGV�DUH�GHWHFWHG�LQ�ZHOOV�3����
2:����RU�2:���5��WKHQ�URXWLQH�PRQLWRULQJ�LV�FRQWLQXHG���'DWD�IURP�WKHVH�ZHOOV�
PXVW�EH�UHSRUWHG�DORQJ�ZLWK�URXWLQH�PRQLWRULQJ�ZHOO�GDWD�DV�SHU�OLFHQVH�
FRQGLWLRQ�9�$���F��

�LL� ,I�SULPDU\�SDUDPHWHU YRODWLOH�RUJDQLF�FRPSRXQGV�DUH�GHWHFWHG�LQ�ZHOOV�3����
2:����RU�2:���5��EXW�FRQFHQWUDWLRQV�DUH�EHORZ�WKH�*URXQGZDWHU�6XUIDFH�
:DWHU�,QWHUIDFH��*6,��VWDQGDUGV�SXUVXDQW�WR�3DUW������(QYLURQPHQWDO�
5HPHGLDWLRQ��RI�$FW������WKH�ZHOO�V��RXWVLGH�WKH�EDUULHU�ZDOO��2:�����2:������
0:�����2:������DQG�2:������PXVW�EH�VDPSOHG�PRQWKO\�LQVWHDG�RI�TXDUWHUO\�
XQOHVV�OLFHQVHH�VKRXOG�HOHFW�WR�SHUIRUP�D�WUDFHU�WHVW�RU�RWKHU�PHDQV�RI�
GHPRQVWUDWLQJ�WKH�LQWHJULW\�RI�WKH�EDUULHU�ZDOO�

�LLL� ,I�SULPDU\�SDUDPHWHU�YRODWLOH�RUJDQLF�FRPSRXQGV�DUH�GHWHFWHG�LQ�ZHOOV�3����
2:����RU�2:���5��DERYH�WKH�*URXQGZDWHU�6XUIDFH�:DWHU�,QWHUIDFH��*6,��
VWDQGDUGV�SXUVXDQW�WR�3DUW������(QYLURQPHQWDO�5HPHGLDWLRQ��RI�$FW������WKH�
FRPSDQ\�PXVW�WDNH�PHDVXUHV�WR�FUHDWH�DQ�LQZDUG�JUDGLHQW�LQ�WKLV�DUHD�WKURXJK�
WKH�XVH�RI�ZHOO�SRLQWV�RU�VRPH�RWKHU�WHPSRUDU\�V\VWHP�WKDW�FDQ�HQVXUH�QR�
RXWZDUG�PRYHPHQW���7KH�FRPSDQ\�PD\�DOVR�SURSRVH��LQ�OLHX�RI�GHZDWHULQJ��WR�
H[WHQG�WKH�FOD\�EDUULHU�ZDOO�RU�UHFRPPHQG�RWKHU�LPSURYHPHQWV�WR�WKH�EDUULHU�
ZDOO�

�H� 7KH�PDLQ�JURXQGZDWHU�FROOHFWLRQ�V\VWHP�VXPS�VKDOO�EH�VDPSOHG�VHPL�DQQXDOO\�IRU�WKH�
SULPDU\�DQG�VHFRQGDU\�SDUDPHWHUV�OLVWHG�LQ�7DEOH���IRU�WKH�SXUSRVHV�RI�WUHQG�DQDO\VLV���
$Q\�FRPSRXQGV�GHWHFWHG�LQ�WKH�PHWKRG������RU������VFDQV��WKDW�DUH�QRW�OLVWHG�LQ�
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7DEOH����PXVW�EH�UHSRUWHG�WR�GHWHUPLQH�ZKHWKHU�WKH�WKRVH�FRPSRXQGV�VKRXOG�EH�DGGHG�
WR�7DEOH���

�� :LWKLQ����GD\V�RI�HDFK�VDPSOLQJ�RI�HDFK�PRQLWRULQJ�ZHOO��WKH�OLFHQVHH�VKDOO�GHWHUPLQH�LI�D�
VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��RU�FKDQJH�LQ�S+��KDV�RFFXUUHG�IRU�HDFK�SULPDU\�DQG�
VHFRQGDU\�SDUDPHWHUV�OLVWHG�LQ�7DEOH���RI�$WWDFKPHQW����RI�WKLV�OLFHQVH���6WDWLVWLFDO�SURFHGXUHV�
DUH�RXWOLQHG�LQ�$SSHQGL[�&�RI�$WWDFKPHQW�������^5�������������F��DQG��H��DQG����&)5�
��������K��DQG��L�`

�� ,I�D�VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��RU�FKDQJH�LQ�S+��LV�GHWHFWHG�IRU�DQ\�SULPDU\��RU�VHFRQGDU\�
SDUDPHWHU��WKH�OLFHQVHH�VKDOO�QRWLI\�WKH�2IILFH��+D]DUGRXV�:DVWH�6HFWLRQ��3HUPLW�DQG�
&RUUHFWLYH�$FWLRQ�8QLW��E\�WHOHSKRQH�ZLWKLQ�RQH�ZRUNLQJ�GD\�DQG�DUUDQJH�D�UHVDPSOLQJ�DV�VRRQ�
DV�SRVVLEOH�WR�FRQILUP�LI�D�VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��RU�FKDQJH�LQ�S+��H[LVWV���7KH�
QRWLILFDWLRQ�LV�DOVR�UHTXLUHG�LI�GDWD�IURP�WKH�ODERUDWRU\�VXJJHVWV�WKHUH�PD\�EH�RUJDQLF�
FRQWDPLQDQWV�ZLWKLQ�WKH�ZDWHUV�RI�7URXWRQ�'UDLQ��SDJH���RI�WKH�6$3����5HVDPSOLQJ�PXVW�
LQFOXGH�QRW�OHVV�WKDQ�IRXU�UHSOLFDWH�VDPSOHV�DW�WKH�DIIHFWHG�ZHOOV�IRU�WKH�SDUDPHWHUV�LQ�
TXHVWLRQ��)RU�WKH�QRQ�QDWXUDOO\�RFFXUULQJ�SDUDPHWHUV��D�VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH�VKDOO�
EH�FRQILUPHG�LI�DW�OHDVW�WZR�RI�WKH�IRXU�UHVDPSOH�UHVXOWV�DUH�GHWHFWHG�DERYH WKH�ODERUDWRU\�
GHWHFWLRQ�OLPLW�V��IRU�WKH�SDUDPHWHU�V���RU�LI�DW�OHDVW�RQH�RI�WKH�UHVDPSOH�UHVXOWV�LV�GHWHFWHG�DW�
ILYH�WLPHV�WKH�ODERUDWRU\�GHWHFWLRQ�OLPLW���^5����������DQG����&)5���������J�`

�� ,I�WKH�OLFHQVHH�GHWHUPLQHV�SXUVXDQW�WR�&RQGLWLRQV�9�$���� DQG�9�$�����RI�WKLV�OLFHQVH�WKDW�D�
VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��RU�FKDQJH�LQ�S+��KDV�RFFXUUHG�IRU�SULPDU\�SDUDPHWHUV��WKH�
OLFHQVHH�VKDOO�DGGUHVV�WKH�LQFUHDVH��RU�FKDQJH�LQ�S+��LQ�DFFRUGDQFH�ZLWK�5����������DQG�
���&)5���������I��DQG��J��DQG��

�D� 1RWLI\�WKH�2IILFH�&KLHI��RU�LI�XQDYDLODEOH��WKH�0'(4�3ROOXWLRQ�(PHUJHQF\�$OHUWLQJ�
6\VWHP�DW�����������������DQG�DUUDQJH�JURXQGZDWHU�VDPSOLQJ�LQ�DFFRUGDQFH�ZLWK�
��������J��IRU�$SSHQGL[�,;�FRQVWLWXHQWV�

�E� ,PPHGLDWHO\�WDNH�VWHSV�WR�GHWHUPLQH�WKH�FDXVH�RI�WKH�FRQWDPLQDWLRQ�DQG�HOLPLQDWH�WKH�
VRXUFH�RI�GLVFKDUJH�

�F� :LWKLQ�����GD\V�DIWHU�WKH�GHWHUPLQDWLRQ��VXEPLW�WR�WKH�2IILFH�&KLHI�GHWDLOHG�GHVFULSWLRQ�
RI�FRUUHFWLYH�DFWLRQV�WKDW�VKDOO�DFKLHYH�FRPSOLDQFH�ZLWK�DSSOLFDEOH�ODZV�DQG�UXOHV��
LQFOXGLQJ�D�VFKHGXOH�RI�LPSOHPHQWDWLRQ���&RUUHFWLYH�DFWLRQ�VKDOO�DOVR�PHHW�WKH�
UHTXLUHPHQWV�RI�5����������DQG�LQFOXGH�D�SODQ�IRU�D�JURXQGZDWHU�PRQLWRULQJ�SURJUDP�
WKDW�VKDOO�GHPRQVWUDWH�WKH�HIIHFWLYHQHVV�RI�WKH�FRUUHFWLYH�DFWLRQ���6XFK�D�JURXQGZDWHU�
PRQLWRULQJ�SURJUDP�PD\�EH�EDVHG�RQ�D�FRPSOLDQFH�PRQLWRULQJ�SURJUDP�GHYHORSHG�WR�
PHHW�WKH�UHTXLUHPHQWV�RI����&)5�����������

�G� 3ULRU�WR�D�OLFHQVH�PRGLILFDWLRQ�UHTXLULQJ�D�FRPSOLDQFH�PRQLWRULQJ�DQG�FRUUHFWLYH�DFWLRQ�
SURJUDP��WKH�OLFHQVHH�VKDOO�SURYLGH�WKH�2IILFH�&KLHI��RU�KLV�RU�KHU�GHVLJQHH��ZLWK�ZHHNO\�
WHOHSKRQH�XSGDWHV�DQG�ZULWWHQ�UHSRUWV�HYHU\�WZR�ZHHNV�UHJDUGLQJ�WKH�SURJUHVV�WR�GDWH�
LQ�GHWHUPLQLQJ�WKH�FDXVH�RI�FRQWDPLQDWLRQ�DQG�HOLPLQDWLQJ�WKH�GLVFKDUJH��7KH�ZULWWHQ�
UHSRUW�VKDOO�LQFOXGH�WKH�UHVXOWV�RI�DOO�VDPSOHV�IURP�HQYLURQPHQWDO�PRQLWRULQJ�FRQGXFWHG�
E\�WKH�OLFHQVHH���^5�������������E�`��

�� ,I�WKH�OLFHQVHH�GHWHUPLQHV�SXUVXDQW�WR�&RQGLWLRQV�9�$�����DQG�9�$�����RI�WKLV�OLFHQVH�WKDW�D�
VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��RU�FKDQJH�LQ�S+��KDV�RFFXUUHG�IRU�DQ\�VHFRQGDU\�SDUDPHWHU��
WKH�OLFHQVHH�VKDOO�DGGUHVV�WKH�LQFUHDVH��RU�FKDQJH�LQ�S+��LQ�DFFRUGDQFH�ZLWK�5����������DQG��
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�D� ,I�FRQILUPHG��WKH�OLFHQVHH�VKDOO�LPPHGLDWHO\�WDNH�VWHSV�WR�GHWHUPLQH�WKH�FDXVH�RI�
FRQWDPLQDWLRQ�DQG�HOLPLQDWH�WKH�VRXUFH�RI�WKH�GLVFKDUJH���$�UHSRUW�WKDW�H[SODLQV�WKH�
FKURQRORJ\�RI�HYHQWV��LQYHVWLJDWLYH�PHWKRGV��DOO�ODERUDWRU\�DQDO\VHV��FDOFXODWLRQV��ILHOG�
DFWLYLWLHV��DQG�ILQGLQJV��UHODWHG�WR�WKLV�GHWHUPLQDWLRQ�VKDOO�EH�VXEPLWWHG�ZLWKLQ����GD\V�
RI�D�VWDWLVWLFDOO\�VLJQLILFDQW�GHWHUPLQDWLRQ�XQGHU�&RQGLWLRQ�9�$�������RI�WKLV�OLFHQVH���

�E� 7KH�OLFHQVHH�PD\�GHPRQVWUDWH�WKDW�D�VRXUFH�RWKHU�WKDQ�WKH�OLFHQVHG�IDFLOLW\��RU�DQ�HUURU�
LQ�VDPSOLQJ��DQDO\VLV��RU�HYDOXDWLRQ�VROHO\�FDXVHG�WKH�LQFUHDVH���$�UHSRUW�WKDW�FRQWDLQV�
WKH�LQIRUPDWLRQ�LQ�&RQGLWLRQ�9�$�����D��RI�WKLV�OLFHQVH�VKDOO�EH�VXEPLWWHG�ZLWKLQ����GD\V�
RI�D�VWDWLVWLFDOO\�VLJQLILFDQW�GHWHUPLQDWLRQ�XQGHU�&RQGLWLRQ�9�$���RI�WKLV�OLFHQVH���

��� ,Q�WKH�HYHQW�WKDW�WKH�2IILFH�&KLHI�GHWHUPLQHV�IURP�WKH�ILQGLQJV�RI�&RQGLWLRQV�9�$�����DQG�
9�$�����RI�WKLV�OLFHQVH�WKDW�D�VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��RU�FKDQJH�LQ�S+��LQ�KD]DUGRXV�
FRQVWLWXHQWV�KDV�RFFXUUHG�LQ�WKH�JURXQGZDWHU�DQG�WKH�'LUHFWRU�ILQGV��LQ�DFFRUGDQFH�ZLWK�
�������RI�$FW������WKDW�WKH�LQFUHDVH��RU�FKDQJH�LQ�S+��PD\�SUHVHQW�DQ�LPPLQHQW�DQG�
VXEVWDQWLDO�KD]DUG�WR�WKH�KHDOWK�RI�SHUVRQV�RU�WR�WKH�QDWXUDO�UHVRXUFHV��RU�LV�HQGDQJHULQJ�RU�
FDXVLQJ�GDPDJH�WR�SXEOLF�KHDOWK�RU�WKH�HQYLURQPHQW��WKH�OLFHQVHH�VKDOO�LPPHGLDWHO\�FRPSO\�
ZLWK�DQ�RUGHU�LVVXHG�E\�WKH�'LUHFWRU�SXUVXDQW�WR�����������RI�$FW�����WR�FHDVH�ZDVWH�UHFHLSW��
VWRUDJH��DQG�WUHDWPHQW�DW�WKH�DIIHFWHG�XQLW�V��DQG�FRQGXFW�RWKHU�DFWLYLWLHV�DV�UHTXLUHG�E\�WKH�
'LUHFWRU�WR�HOLPLQDWH�WKH�VDLG�HQGDQJHUPHQW���^5�������������J�`

%� $0%,(17�$,5�021,725,1*�352*5$0

7KH�OLFHQVHH�VKDOO�FRQGXFW�DPELHQW�DLU�PRQLWRULQJ�LQ�DFFRUGDQFH�ZLWK�WKH�SURJUDP�VSHFLILHG�LQ�
$WWDFKPHQW����RI�WKLV�OLFHQVH�ZLWKLQ����GD\V�DIWHU�WKH�LVVXDQFH�RI�WKLV�OLFHQVH���^5�������������F�`

&� 685)$&(�:$7(5�021,725,1*�352*5$0

�� 7KH�OLFHQVHH�VKDOO�FRQGXFW�DQ�DSSUR[LPDWHO\�TXDUWHUO\�VXUIDFH�ZDWHU�PRQLWRULQJ�SURJUDP�DV�
GHVFULEHG�LQ�$WWDFKPHQW����RI�WKLV�OLFHQVH��SDJH���RI�WKH�6$3����7KLV�LV�EDVHG�RQ�WKH�IDFW�WKDW�
WKHVH�VDPSOHV�PXVW�EH�FROOHFWHG�ZLWKLQ����KUV�VXEVHTXHQW�WR�D����KRXU�����LQFK�SUHFLSLWDWLRQ�
HYHQW��DQG�ZKHQ�VXIILFLHQW�ZDWHU�LV�SUHVHQW�ZLWKLQ�WKH�GUDLQ�WR�FROOHFW�D�VDPSOH�

�� :LWKLQ����GD\V�RI�HDFK�VDPSOLQJ��WKH�OLFHQVHH�VKDOO�GHWHUPLQH�LI�D�FRQILUPHG�VWDWLVWLFDOO\�
VLJQLILFDQW�LQFUHDVH�KDV�RFFXUUHG�FRPSDUHG�WR�EDFNJURXQG�OHYHOV�IRU�HDFK�SDUDPHWHU�OLVWHG�LQ�
7DEOH���RI�$WWDFKPHQW ���RI�WKLV�OLFHQVH���$�VLJQLILFDQW�LQFUHDVH�VKDOO�EH�FRQILUPHG�XVLQJ�WKH�
VWDWLVWLFDO�HYDOXDWLRQ�PHWKRG�VSHFLILHG�LQ�$SSHQGL[�&�RI�$WWDFKPHQW����RI�WKLV�OLFHQVH�

�� 'XSOLFDWH�VDPSOHV�VKDOO�EH�FROOHFWHG�RQ�DQ�DSSUR[LPDWHO\�TXDUWHUO\�EDVLV�IURP�HDFK�VDPSOLQJ�
ORFDWLRQ���,QLWLDOO\��WKH�OLFHQVHH�LV�UHTXLUHG�WR�DQDO\]H�RQO\�RQH�RI�WKH�WZR�VDPSOHV���7KH�
OLFHQVHH�VKDOO�KROG�WKH�GXSOLFDWH�VDPSOH�SHQGLQJ�WKH�UHVXOWV�RI�WKH�LQLWLDO�VDPSOH���,I�D�
VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH�LV�GHWHFWHG�LQ�D�PRQLWRULQJ�SDUDPHWHU�V���WKH�GXSOLFDWH�VDPSOH�
VKDOO�EH�DQDO\]HG�IRU�FRQILUPDWLRQ�SXUSRVHV���

�� ,I�VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVHV�RI�PRQLWRUHG�SDUDPHWHUV�DUH�FRQILUPHG��WKH�OLFHQVHH�PXVW�
QRWLI\�WKH�2IILFH�&KLHI�LPPHGLDWHO\�E\�WHOHSKRQH�DQG�ZLWKLQ�VHYHQ�GD\V�LQ�ZULWLQJ���

�� :LWKLQ����GD\V�RI�WKH�GHWHUPLQDWLRQ�RI�D�VWDWLVWLFDOO\�VLJQLILFDQW�LQFUHDVH��WKH�OLFHQVHH�VKDOO�
GHWHUPLQH�ZKHWKHU�D�GLVFKDUJH�WR�VXUIDFH�ZDWHUV�LV�RFFXUULQJ��GHWHUPLQH�WKH�VRXUFH��DQG�WDNH�
LPPHGLDWH�VWHSV�WR�HOLPLQDWH�DQG�SUHYHQW�DQ\�VXFK�GLVFKDUJH�

^5�������������D��DQG��E��DQG�5������������`
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'� ())/8(17�021,725,1*�352*5$0

�� 7KH�OLFHQVHH�VKDOO�FRQGXFW�PRQLWRULQJ�RI�WKH�WUHDWHG�HIIOXHQW�GLVFKDUJHG�WR�WKH�VHZHU�V\VWHP�LQ�
DFFRUGDQFH�ZLWK�WKH�SHUPLW�LVVXHG�WR�WKH�IDFLOLW\�E\�WKH�FLW\�RI�'HWURLW�:DWHU�DQG�6HZHUDJH�
'HSDUWPHQW���7KH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�FLW\�RI�'HWURLW�GLVFKDUJH�OLPLWDWLRQV���

�� 7KH�OLFHQVHH�VKDOO�SURYLGH�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�2IILFH�&KLHI�RI�DQ\�DQWLFLSDWHG�FKDQJHV�LQ�
WKH�DSSURYHG�HIIOXHQW�PRQLWRULQJ�SURJUDP RU�GLVFKDUJH�OLPLWDWLRQV�

�� 7KH�OLFHQVHH�VKDOO�UHSRUW�WKH�HIIOXHQW�PRQLWRULQJ�UHVXOWV�DV�VHW�IRUWK�LQ�&RQGLWLRQ�,,�,����RI�WKLV�
OLFHQVH���

^5�������������D��DQG��E��DQG�5������������`
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3$57 9,
&255(&7,9(�$&7,21�&21',7,216

$� &255(&7,9(�$&7,21�$7�7+( )$&,/,7<

�� 7KH�OLFHQVHH�VKDOO�LPSOHPHQW�FRUUHFWLYH�DFWLRQ�IRU�DOO�UHOHDVHV�RI�D�FRQWDPLQDQW�IURP�DQ\�ZDVWH�
PDQDJHPHQW�XQLW��:08��DW�WKH�IDFLOLW\��UHJDUGOHVV�RI�ZKHQ�WKH�FRQWDPLQDQW�PD\�KDYH�EHHQ�
SODFHG�LQ�RU�UHOHDVHG�IURP�WKH :08���)RU�WKH�SXUSRVHV�RI�WKLV�OLFHQVH��WKH�WHUP��FRUUHFWLYH�
DFWLRQ��PHDQV�DQ�DFWLRQ�GHWHUPLQHG�E\�WKH�2IILFH &KLHI WR�EH�QHFHVVDU\�WR�SURWHFW�WKH�SXEOLF�
KHDOWK��VDIHW\��ZHOIDUH��RU�WKH�HQYLURQPHQW��DQG�LQFOXGHV��EXW�LV�QRW�OLPLWHG�WR��LQYHVWLJDWLRQ��
HYDOXDWLRQ��FOHDQXS��UHPRYDO��UHPHGLDWLRQ��PRQLWRULQJ��FRQWDLQPHQW��LVRODWLRQ��WUHDWPHQW��
VWRUDJH��PDQDJHPHQW��WKH�WHPSRUDU\�UHORFDWLRQ�RI�SHRSOH��DQG�WKH�SURYLVLRQ�RI�DOWHUQDWLYH�
ZDWHU�VXSSOLHV��RU�DQ\�FRUUHFWLYH�DFWLRQ�DOORZHG�XQGHU�7LWOH ,,�RI�WKH�IHGHUDO�6ROLG�:DVWH�
'LVSRVDO�$FW��3/ ��������DV�DPHQGHG��RU�UHJXODWLRQV�SURPXOJDWHG�SXUVXDQW�WR�WKDW�DFW���)RU�
WKH�SXUSRVHV�RI�WKLV�OLFHQVH��WKH�SURFHVV�RXWOLQHG�LQ�3DUW�����RI�$FW�����DQG�WKH�HQYLURQPHQWDO�
SURWHFWLRQ�VWDQGDUGV�DGRSWHG�LQ�5 ���������VKDOO�EH�XVHG�WR�VDWLVI\�WKH�FRUUHFWLYH�DFWLRQ�
REOLJDWLRQV�XQGHU�WKLV�OLFHQVH���^������� DQG �����D�RI�$FW ����DQG�5 ��������`

�� 7R�WKH�H[WHQW�WKDW�D�UHOHDVH�RI�D�KD]DUGRXV�VXEVWDQFH��DV�GHILQHG�LQ��������[��RI�$FW �����WKDW�
LV�QRW�DOVR�D�FRQWDPLQDQW��DV�GHILQHG�LQ�����������RI�$FW �����LV�GLVFRYHUHG�ZKLOH�SHUIRUPLQJ�
FRUUHFWLYH�DFWLRQ�XQGHU�WKLV�OLFHQVH��WKH�OLFHQVHH�VKDOO�WDNH�FRQFXUUHQW�DFWLRQV�DV�QHFHVVDU\�WR�
DGGUHVV�WKH�3DUW �����(QYLURQPHQWDO�5HPHGLDWLRQ� RI�$FW ����UHPHGLDO�REOLJDWLRQV�IRU�WKDW�
UHOHDVH���^5 ������������E�`

%� &255(&7,9(�$&7,21�%(<21'�7+(�)$&,/,7<�%281'$5<

7KH�OLFHQVHH�VKDOO�LPSOHPHQW�FRUUHFWLYH�DFWLRQ�EH\RQG�WKH�IDFLOLW\�LQ�DFFRUGDQFH�ZLWK�������D�RI
$FW ����DQG�5 ������������

&� ,'(17,),&$7,21�2)�:$67(�0$1$*(0(17�81,76�

7KH�:08V�DW�WKH�IDFLOLW\�DUH�LGHQWLILHG�EHORZ�

�� 7KH�IROORZLQJ�:08��LGHQWLILHG�LQ�WKH 2Q�6LWH�5&5$�)DFLOLW\�,QYHVWLJDWLRQ��5),��5HSRUW��
0D\�����������UHTXLUHV�FRQWLQXHG�RSHUDWLRQ�RI�D�JURXQGZDWHU�FROOHFWLRQ�DQG�WUHDWPHQW�V\VWHP�

:08�1XPEHU�� 2Q�6LWH�*URXQGZDWHU�DQG�6RLO

�� 7KH�IROORZLQJ�:08��LGHQWLILHG�LQ�WKH�*URXQGZDWHU�2II�VLWH�5&5$�)DFLOLW\�,QYHVWLJDWLRQ��5),��
5HSRUW��$SULO�����������GRHV QRW�UHTXLUH�FRUUHFWLYH�DFWLRQ�DW�WKLV�WLPH��1R�IXUWKHU�FRUUHFWLYH�
DFWLRQ�LV�UHTXLUHG�DW�WKLV�WLPH�EHFDXVH�WKH�UHVXOWV�RI�WKH�5),�DQG�WKH�H[LVWLQJ�LQWHULP�PHDVXUHV�
WR�UHPRYH�FRQWDPLQDWHG�VRLO�DQG�UHSODFH�ZLWK�D�FOD\�GLNH�DORQJ�WKH�HDVW�ERUGHU�RI�WKH�SURSHUW\�
DQG�JURXQGZDWHU�FROOHFWLRQ�V\VWHP�WR�PDLQWDLQ�DQ�LQZDUG�JUDGLHQW�IRU�WKDW�SRUWLRQ�RI�WKH�VLWH�
KDYH�DGGUHVVHG�WKH�RII�VLWH�JURXQGZDWHU�FRQFHUQ�

:08�1XPEHU�� 2II�6LWH�*URXQGZDWHU

^��������DQG������D�RI�$FW ����DQG�5 ������������E��DQG�5 ��������`

�� :LWKLQ����GD\V�RI�GLVFRYHU\�RI�D�QHZ�:08�RU�D�UHOHDVH�RI�D�FRQWDPLQDQW�IURP�D�QHZ�:08��
WKH�OLFHQVHH�VKDOO�SURYLGH�ZULWWHQ�QRWLILFDWLRQ�WR�WKH�2IILFH &KLHI���7KH�ZULWWHQ�QRWLILFDWLRQ�VKDOO�
LQFOXGH�DOO�RI�WKH�IROORZLQJ�LQIRUPDWLRQ�
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�D� 7KH�ORFDWLRQ�RI�WKH�XQLW�RQ�WKH�IDFLOLW\�WRSRJUDSKLF�PDS�

�E� 7KH�GHVLJQDWLRQ�RI�WKH�W\SH�RI�XQLW�

�F� 7KH�JHQHUDO�GLPHQVLRQV�DQG�VWUXFWXUDO�GHVFULSWLRQ��LQFOXGLQJ�DQ\�DYDLODEOH�GUDZLQJV�RI�
WKH�XQLW�

�G� 7KH�GDWH�WKH�XQLW�ZDV�RSHUDWHG�

�H� 6SHFLILFDWLRQ�RI�DOO�ZDVWH�V��WKDW�KDYH�EHHQ�PDQDJHG�LQ�WKH�XQLW�

�I� $OO�DYDLODEOH�LQIRUPDWLRQ�SHUWDLQLQJ�WR�DQ\�UHOHDVH�RI�D�FRQWDPLQDQW�IURP�WKH�XQLW�

�� %DVHG�RQ�D�UHYLHZ�RI�DOO�RI�WKH�LQIRUPDWLRQ�SURYLGHG�LQ�&RQGLWLRQ 9,�&���RI�WKLV�OLFHQVH��WKH�
2IILFH &KLHI�PD\�UHTXLUH�FRUUHFWLYH�DFWLRQ�IRU�WKH�QHZO\�LGHQWLILHG�:08���7KH�OLFHQVHH�VKDOO�
VXEPLW�D�ZULWWHQ�,QYHVWLJDWLRQ�:RUN�3ODQ�WR�WKH�2IILFH &KLHI�ZLWKLQ��� GD\V�RI�ZULWWHQ�
QRWLILFDWLRQ�E\�WKH�2IILFH &KLHI�WKDW�FRUUHFWLYH�DFWLRQ�IRU�WKH�XQLW�LV�UHTXLUHG�

^��������DQG������D�RI�$FW ����DQG�5 �������������5�������������E���DQG�5 ���������DQG�
�� &)5 ��������G�`

'� &255(&7,9(�$&7,21�,19(67,*$7,21

7KH�OLFHQVHH�VKDOO�FRQGXFW�D &RUUHFWLYH�$FWLRQ ,QYHVWLJDWLRQ�WR�GHWHUPLQH�LI�D�UHOHDVH�RI�D�
FRQWDPLQDQW�V��IURP�DQ\�RI�WKH�:08�LGHQWLILHG�LQ�&RQGLWLRQ 9,�& RI�WKLV�OLFHQVH�KDV�RFFXUUHG�DQG��LI�D�
UHOHDVH�V��KDV�RFFXUUHG��HYDOXDWH�WKH�QDWXUH�DQG�H[WHQW�RI�WKH�UHOHDVH�V����7KH�OLFHQVHH�VKDOO�VXEPLW�D�
ZULWWHQ�&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ :RUN�3ODQ��&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ )LQDO�5HSRUW�
GRFXPHQWLQJ�FRPSOLDQFH�ZLWK�WKH�DSSURYHG�:RUN�3ODQ�DQG�VXSSRUWLQJ�IXUWKHU�FRUUHFWLYH�DFWLRQ�DW�WKH�
IDFLOLW\��DQG�&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ SURJUHVV�UHSRUWV�WR�WKH�2IILFH &KLHI�IRU�UHYLHZ�DQG�
DSSURYDO�LQ�DFFRUGDQFH�ZLWK�&RQGLWLRQ 9,�. RI�WKLV�OLFHQVH���7KH�2IILFH &KLHI�ZLOO�DSSURYH��PRGLI\�DQG�
DSSURYH��RU�SURYLGH�D�1RWLFH�RI�'HILFLHQF\��12'��IRU�WKH�:RUN�3ODQ�DQG�)LQDO�5HSRUW���8SRQ�DSSURYDO��
WKH�:RUN�3ODQ�DQG�)LQDO�5HSRUW�EHFRPH�HQIRUFHDEOH�FRQGLWLRQV�RI�WKLV�OLFHQVH���^��������DQG������D�
RI�$FW ��� DQG 5 ��������`

(� ,17(5,0�0($685(6

7KH�OLFHQVHH�VKDOO�FRQGXFW�LQWHULP PHDVXUHV��,0��DW�WKH�IDFLOLW\��LI�GHWHUPLQHG�QHFHVVDU\�E\�WKH�
OLFHQVHH�RU�WKH�2IILFH &KLHI��WR�FOHDQXS�RU�UHPRYH�D�UHOHDVHG�FRQWDPLQDQW�RU�WR�WDNH�RWKHU�DFWLRQV��
SULRU�WR�WKH�LPSOHPHQWDWLRQ�RI�FRUUHFWLYH�PHDVXUHV��DV�PD\�EH�QHFHVVDU\�WR�SUHYHQW��PLQLPL]H��RU�
PLWLJDWH�LQMXU\�WR�WKH�SXEOLF�KHDOWK��VDIHW\��RU�ZHOIDUH��RU�WR�WKH�HQYLURQPHQW���7KH�OLFHQVHH�VKDOO�VXEPLW�
D�ZULWWHQ�,0 :RUN�3ODQ��DQ�,0 )LQDO�5HSRUW�GRFXPHQWLQJ�FRPSOLDQFH�ZLWK�WKH�DSSURYHG�:RUN�3ODQ�DQG�
VXSSRUWLQJ�IXUWKHU�FRUUHFWLYH�DFWLRQ�DW�WKH�IDFLOLW\��DQG�,0�SURJUHVV�UHSRUWV�WR�WKH�2IILFH &KLHI�IRU�
UHYLHZ�DQG�DSSURYDO�LQ�DFFRUGDQFH�ZLWK�&RQGLWLRQ 9,�. RI�WKLV�OLFHQVH���7KH�2IILFH &KLHI�ZLOO�DSSURYH��
PRGLI\�DQG�DSSURYH��RU�SURYLGH�DQ 12'�IRU�WKH�:RUN�3ODQ�DQG�)LQDO�5HSRUW���8SRQ�DSSURYDO��WKH�
:RUN�3ODQ�DQG )LQDO�5HSRUW�EHFRPH�HQIRUFHDEOH�FRQGLWLRQV�RI�WKLV�OLFHQVH���^��������DQG������D�RI�
$FW ��� DQG�5 ��������`

)� '(7(50,1$7,21�2)�12�)857+(5�$&7,21

�� 7KH�OLFHQVHH�VKDOO�FRQWLQXH�FRUUHFWLYH�DFWLRQ�PHDVXUHV�WR�WKH�H[WHQW�QHFHVVDU\�WR�HQVXUH�WKDW
WKH�DSSOLFDEOH�HQYLURQPHQWDO�SURWHFWLRQ�VWDQGDUGV DGRSWHG�LQ�3DUW ����RI�$FW �����DUH�PHW��LI�
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WKH�OLPLWV�DUH�QRW�OHVV�VWULQJHQW�WKDQ�DOORZHG�SXUVXDQW�WR�WKH�SURYLVLRQV�RI�5&5$�

�� %DVHG�RQ�WKH�UHVXOWV�RI�WKH�&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ��WKH�
OLFHQVHH�VKDOO�VXEPLW�D�ZULWWHQ�UHTXHVW�IRU�D�OLFHQVH�PLQRU�PRGLILFDWLRQ�WR�WKH�2IILFH &KLHI LI�WKH�
OLFHQVHH�ZLVKHV�WR�WHUPLQDWH�FRUUHFWLYH�DFWLRQ�IRU�D�VSHFLILF�:08�LGHQWLILHG�LQ�&RQGLWLRQ 9,�&��
RI�WKLV�OLFHQVH���7KH�OLFHQVHH�PXVW�GHPRQVWUDWH�WKDW�WKHUH�KDYH�EHHQ�QR�UHOHDVHV�RI�D�
FRQWDPLQDQW�V��IURP�WKH�:08�DQG�WKDW�WKH�:08�GRHV�QRW�SRVH�D�WKUHDW�WR�SXEOLF�KHDOWK��
VDIHW\��ZHOIDUH��RU�WKH�HQYLURQPHQW��

�� %DVHG�RQ�WKH�UHVXOWV�RI�WKH &RUUHFWLYH $FWLRQ ,QYHVWLJDWLRQ DQG�RWKHU�UHOHYDQW�LQIRUPDWLRQ��WKH�
OLFHQVHH�VKDOO�VXEPLW�D�ZULWWHQ�UHTXHVW�IRU�D�OLFHQVH�PDMRU�PRGLILFDWLRQ�WR�WKH�2IILFH &KLHI LI�WKH�
OLFHQVHH�ZLVKHV�WR�WHUPLQDWH�IDFLOLW\�ZLGH�FRUUHFWLYH�DFWLRQ���7KH�OLFHQVHH�PXVW�FRQFOXVLYHO\�
GHPRQVWUDWH�WKDW�WKHUH�KDYH�EHHQ�QR�UHOHDVHV�RI�D�FRQWDPLQDQW�V��IURP�DQ\�RI�WKH�:08�DW�WKH�
IDFLOLW\�DQG�WKDW�QRQH�RI�WKH�:08V�SRVH�D�WKUHDW�WR�SXEOLF�KHDOWK��VDIHW\��ZHOIDUH��RU�WKH�
HQYLURQPHQW��

�� ,I��EDVHG�XSRQ�D�UHYLHZ�RI�WKH�OLFHQVHH
V�UHTXHVW�IRU�D�OLFHQVH�PRGLILFDWLRQ�SXUVXDQW�WR�
&RQGLWLRQ 9,�)����RU�9,�)��� RI�WKLV�OLFHQVH��WKH�UHVXOWV�RI�WKH�FRPSOHWHG�&RUUHFWLYH�$FWLRQ�
,QYHVWLJDWLRQ��DQG�RWKHU UHOHYDQW�LQIRUPDWLRQ��WKH�2IILFH &KLHI GHWHUPLQHV�WKDW�WKH�UHOHDVHV�RU�
VXVSHFWHG�UHOHDVHV�RI�D�FRQWDPLQDQW�V��GR�QRW�H[LVW�DQG�WKDW�WKH�:08�V��GR�QRW�SRVH�D�WKUHDW�
WR�SXEOLF�KHDOWK��VDIHW\��ZHOIDUH��RU�WKH�HQYLURQPHQW��WKH�2IILFH &KLHI ZLOO�DSSURYH�WKH�
UHTXHVWHG�PRGLILFDWLRQ� VXEMHFW�WR�&RQGLWLRQV�9,�)����DQG�9,�)�����EHORZ�

�� $�GHWHUPLQDWLRQ�RI�QR�IXUWKHU�DFWLRQ�VKDOO�QRW�SUHFOXGH�WKH�2IILFH &KLHI IURP�UHTXLULQJ�
FRQWLQXHG�RU�SHULRGLF�PRQLWRULQJ�RI�DLU��VRLO��JURXQGZDWHU��RU�VXUIDFH�ZDWHU��LI�QHFHVVDU\�WR�
SURWHFW�SXEOLF�KHDOWK��VDIHW\��ZHOIDUH��RU�WKH�HQYLURQPHQW��ZKHQ�IDFLOLW\�VSHFLILF�FLUFXPVWDQFHV�
LQGLFDWH WKDW�SRWHQWLDO�RU�DFWXDO�UHOHDVHV�RI�D�FRQWDPLQDQW�V��PD\�RFFXU�

�� $�GHWHUPLQDWLRQ�RI�QR�IXUWKHU�DFWLRQ�VKDOO�QRW�SUHFOXGH�WKH�2IILFH &KLHI IURP�UHTXLULQJ�IXUWKHU�
FRUUHFWLYH�DFWLRQ�DW�D�ODWHU�GDWH��LI�QHZ�LQIRUPDWLRQ�RU�VXEVHTXHQW�DQDO\VLV�LQGLFDWHV�WKDW�D�
UHOHDVH�RU�SRWHQWLDO�UHOHDVH�RI�D�FRQWDPLQDQW�V��IURP�D�:08�DW�WKH�IDFLOLW\�PD\�SRVH�D�WKUHDW�
WR�SXEOLF�KHDOWK��VDIHW\��ZHOIDUH��RU�WKH�HQYLURQPHQW���7KH�2IILFH &KLHI ZLOO�LQLWLDWH�WKH�
QHFHVVDU\�OLFHQVH�PRGLILFDWLRQV�LI�IXUWKHU�FRUUHFWLYH�DFWLRQ�LV�UHTXLUHG�DW�D�ODWHU�GDWH��

^������� DQG������D RI�$FW ����DQG�5 �����������`

*� &255(&7,9(�0($685(6�678'<

,I�WKH�2IILFH &KLHI GHWHUPLQHV��EDVHG�RQ�WKH�UHVXOWV�RI�WKH�&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ DQG�RWKHU�
UHOHYDQW�LQIRUPDWLRQ��WKDW UHPHGLDO�DFWLYLWLHV�DUH�QHFHVVDU\��WKH�2IILFH &KLHI PD\ QRWLI\�WKH�OLFHQVHH�LQ�
ZULWLQJ�WKDW�D�&RUUHFWLYH�0HDVXUHV�6WXG\ �&06��LV�UHTXLUHG���,I�QRWLILHG E\�WKH�2IILFH &KLHI��WKH�
OLFHQVHH�VKDOO�FRQGXFW�D &06�WR�GHYHORS�DQG�HYDOXDWH�WKH�FRUUHFWLYH�PHDVXUHV�DOWHUQDWLYH�V��
QHFHVVDU\�WR�DGGUHVV�WKH�UHOHDVH�V��RI�D�FRQWDPLQDQW�V��RU�KD]DUGRXV�VXEVWDQFHV�DQG�WKH�:08�V��
WKDW�DUH�LGHQWLILHG�LQ�WKH�DSSURYHG�&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ )LQDO�5HSRUW�DV�UHTXLULQJ�ILQDO�
UHPHGLDO�DFWLYLWLHV� 7KH�OLFHQVHH�VKDOO�VXEPLW�D�ZULWWHQ�&06 :RUN 3ODQ��D�&06 )LQDO�5HSRUW�
GRFXPHQWLQJ�FRPSOLDQFH�ZLWK�WKH�DSSURYHG�:RUN�3ODQ�DQG�VXSSRUWLQJ�IXUWKHU�FRUUHFWLYH�DFWLRQ�DW�WKH�
IDFLOLW\��DQG�&06�SURJUHVV�UHSRUWV�WR�WKH�2IILFH &KLHI�IRU�UHYLHZ�DQG�DSSURYDO�LQ�DFFRUGDQFH�ZLWK�
&RQGLWLRQ 9,�.� RI�WKLV�OLFHQVH��7KH�2IILFH &KLHI�ZLOO�DSSURYH��PRGLI\�DQG�DSSURYH��RU�SURYLGH�DQ 12'�
IRU�WKH :RUN�3ODQ�DQG�)LQDO�5HSRUW���8SRQ�DSSURYDO��WKH�:RUN�3ODQ�DQG�)LQDO�5HSRUW�EHFRPH�
HQIRUFHDEOH�FRQGLWLRQV�RI�WKLV�OLFHQVH� ^��������DQG������D�RI�$FW ����DQG�5 ��������`
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+� &255(&7,9(�0($685(6�,03/(0(17$7,21�3/$1

�� 7KH�OLFHQVHH�VKDOO�FRQGXFW�ILQDO�FRUUHFWLYH�PHDVXUHV EDVHG�RQ�WKH�&06 )LQDO�5HSRUW�DSSURYHG�
E\�WKH�2IILFH &KLHI���7KH�OLFHQVHH�VKDOO�VXEPLW�D�ZULWWHQ�&RUUHFWLYH�0HDVXUHV�,PSOHPHQWDWLRQ�
�&0,��:RUN�3ODQ�WR�WKH�2IILFH &KLHI�IRU�UHYLHZ�DQG�DSSURYDO���7KH�OLFHQVHH�VKDOO�DOVR�VXEPLW�D�
ZULWWHQ�&0,�)LQDO 5HSRUW�GRFXPHQWLQJ�WKH�FRPSOLDQFH�ZLWK�WKH�DSSURYHG�&0,�:RUN�3ODQ�DQG�
SURYLGLQJ�MXVWLILFDWLRQ�WKDW�WKH�FRUUHFWLYH�DFWLRQV�PD\�FHDVH��DQG�&0, SURJUHVV�UHSRUWV�WR�WKH�
2IILFH &KLHI�IRU�UHYLHZ�DQG�DSSURYDO�LQ�DFFRUGDQFH�ZLWK�&RQGLWLRQ 9,�.� RI�WKLV�OLFHQVH��7KH�
2IILFH &KLHI�ZLOO�DSSURYH��PRGLI\�DQG�DSSURYH��RU�SURYLGH�DQ 12'�IRU�WKH�:RUN�3ODQ DQG�)LQDO�
5HSRUW���8SRQ�DSSURYDO��WKH�:RUN�3ODQ�DQG�)LQDO�5HSRUW�EHFRPH�HQIRUFHDEOH�FRQGLWLRQV�RI�WKLV�
OLFHQVH�

�� 7KH�2IILFH ZLOO�SURYLGH�QRWLFH�RI�LWV�GUDIW�GHFLVLRQ�RQ�WKH�&0,�:RUN�3ODQ�WR�SHUVRQV�RQ�WKH�
IDFLOLW\�PDLOLQJ�OLVW�DQG�SURYLGH�DQ�RSSRUWXQLW\�IRU�D�SXEOLF�KHDULQJ��

�� 7KH�OLFHQVHH�VKDOO�LPSOHPHQW�WKH�DSSURYHG�&0,�:RUN�3ODQ ZLWKLQ��� GD\V�RI�UHFHLSW�RI�WKH�
2IILFH &KLHI
V�ZULWWHQ�DSSURYDO�RI�WKH�:RUN�3ODQ�

^������� DQG �����D�RI�$FW ����DQG�5 ��������`

,� &255(&7,9(�$&7,21�0$1$*(0(17�81,76

,I�DSSOLFDEOH��WKH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�5 ���������LQ�RUGHU�WR�GHVLJQDWH�DQ�
DUHD�DW�WKH�IDFLOLW\�DV�D�FRUUHFWLYH�DFWLRQ�PDQDJHPHQW�XQLW�IRU�LPSOHPHQWDWLRQ�RI�FRUUHFWLYH�PHDVXUHV��
^5 ������������D�`

-� 7(0325$5<�81,76

,I�DSSOLFDEOH��WKH�OLFHQVHH�VKDOO�FRPSO\�ZLWK�WKH�UHTXLUHPHQWV�RI�5 ���������LQ�RUGHU�WR�GHVLJQDWH�WDQN�
RU�FRQWDLQHU�VWRUDJH�XQLWV�XVHG�IRU�WKH�WUHDWPHQW�RU�VWRUDJH�RI�UHPHGLDWLRQ�ZDVWHV�DV�WHPSRUDU\�XQLWV�
IRU�LPSOHPHQWDWLRQ�RI�FRUUHFWLYH�PHDVXUHV���^5 ������������D�`

.� 6800$5<�2)�&255(&7,9(�$&7,21�68%0,77$/6

7KH�OLFHQVHH�VKDOO�VXEPLW�WKH�UHTXLUHG�GRFXPHQWV�LQ�DFFRUGDQFH�ZLWK�&RQGLWLRQV 9,�&�� 9,�'��9,�(���
9,�*�� DQG�9,�+� RI WKLV�OLFHQVH�DQG�WKH�VFKHGXOH�EHORZ�

'RFXPHQW 6XEPLWWDO�'HDGOLQH
:ULWWHQ�QRWLILFDWLRQ�RI�D�QHZ�UHOHDVH�RI�D�
FRQWDPLQDQW�IURP�DQ�H[LVWLQJ�:08��D�QHZ�
:08��RU�D�UHOHDVH�RI D�FRQWDPLQDQW�IURP�D�
QHZ�:08�

:LWKLQ����GD\V�RI�GLVFRYHU\�

&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ :RUN�3ODQ�IRU�
D�QHZO\ LGHQWLILHG�UHOHDVH�RI�D�FRQWDPLQDQW�
IURP�DQ�H[LVWLQJ�:08��D�QHZ�:08��RU�D�
UHOHDVH�RI�D�FRQWDPLQDQW�IURP�D�QHZ�:08�

:LWKLQ����GD\V�RI�UHFHLSW RI�QRWLILFDWLRQ�
WKDW�D &RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ�LV�
UHTXLUHG�

5HYLVHG�&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ :RUN�
3ODQ�IRU�:08V�DQG�FRQWDPLQDQW�UHOHDVHV�

:LWKLQ��� GD\V�RI�UHFHLSW�RI�&RUUHFWLYH�
$FWLRQ�:RUN�3ODQ�12'�
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'RFXPHQW 6XEPLWWDO�'HDGOLQH

&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ�SURJUHVV�
UHSRUWV�

:LWKLQ �� GD\V�RI�LQLWLDWLRQ�RI�WKH�
&RUUHFWLYH�$FWLRQ�,QYHVWLJDWLRQ�DQG�HYHU\�
�� GD\V�WKHUHDIWHU��XQOHVV�RWKHUZLVH�
DSSURYHG�
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